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NOTICE  OF  CANCELLED  MEETING 
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THE  NOVEMBER  9,  2010  REGULAR  PORT 
COMMISSION  MEETING  HAS  BEEN  CANCELLED 


The  Next  Regular  Port  Commission  Meeting  is  scheduled  on: 


TUESDAY,  DECEMBER  14,  2010 

2:00  P.M.  -  CLOSED  SESSION 

3:15  P.M. -OPEN  SESSION 

Port  Commission  Hearing  Room 

Second  Floor,  Ferry  Building 

San  Francisco,  CA  94111 
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San  Francisco  Port  Commission 

Pier  1,  San  Francisco,  CA94111 

(415)274-0406 
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SAN  FRANCISCO 

SAN  FRANCISCO 
PUBLIC  LIBRARY 


NOTICE  OF  SPECIAL  MEETING 


A  SPECIAL  PORT  COMMISSION 
MEETING  IS  SCHEDULED  ON 


THURSDAY,  NOVEMBER  30,  2010 

9:30  A.M. 


Port  Commission  Hearing  Room 

Second  Floor,  Ferry  Building 

San  Francisco,  CA  94111 


For  more  information,  please  contact  the  Commission  Secretary  at  (415)  274-0406  or 

visit  our  website  at  www.sfport.com 
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SAN  FRANCISCO  PORT  COMMISSION 

Rodney  Fong,  President 

Kimberly  Brandon,  Vice  President 

Ann  Lazarus,  Commissioner 

Monique  Moye^  Executive  Director  Amy  Quesada,  Commission  Secretary 

Phone:  415-274-0400;  Fax:  415-274-0412    Piione:  415-274-0406;  Fax:  415-274-0412 

AGENDA 

TUESDAY,  NOVEMBER  30.  2010 

9:30  A.M.  OPEN  SESSION 

PORT  COMMISSION  HEARING  ROOM,  SECOND  FLOOR 

FERRY  BUILDING,  SAN  FRANCISCO,  CA94111 

PLEASE  NOTE  THE  TIIVIE  OF  THE  IViEETING 


The  Port  Commission  Agenda  as  well  as  Staff  Reports/Explanatory  Documents  available  to 
the  public  and  provided  to  the  Commission  are  posted  on  the  Port's  Website  at 
www.sfport.com.  The  agenda  packet  is  also  available  at  the  Pier  1  Reception  Desk. 

If  any  materials  related  to  an  item  on  this  agenda  have  been  distributed  to  the  Port 
Commission  after  distribution  of  the  agenda  packet,  those  materials  are  available  for  public 
inspection  at  the  Port  Commission  Secretary's  office  located  at  Pier  1  during  normal  office 
hours. 


GOVERNMENT 

1 .  CALL  TO  ORDER  /  ROLL  CALL  DOCUMENTS  DEFT 

2.  APPROVAL  OF  IVIINUTES   -     October  26,  2010  NOV  2  9  2010 

3.  ANNOUNCEMENTS  SAN  FRANCISCO 

A       A  *    *B    u-u-*-        *o       ^n    ^     ■      n     .       eU^LIC  LIBRARY 

A.  Announcement  of  Prohibition  of  Sound  Producing  Devices  During  tne 

Meeting 

Please  be  advised  that  the  ringing  of  and  use  of  cell  phones,  pagers,  and 
similar  sound-producing  electronic  devices  are  prohibited  at  this  meeting. 
Please  be  advised  that  the  Chair  may  order  the  removal  from  the  meeting 
room  of  any  person(s)  responsible  for  the  ringing  or  use  of  a  cell  phone, 
pager,  or  other  similar  sound-producing  electronic  device. 

B.  Announcement  of  Time  Allotment  For  Public  Comments 

Please  be  advised  that  a  member  of  the  public  has  up  to  three  minutes  to 
mal<e  pertinent  public  comments  on  each  agenda  item  unless  the  Port 
Commission  adopts  a  shorter  period  on  any  item. 
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4.  EXECUTIVE 

A.      Executive  Director's  Report 

•  San  Francisco  Giants  -  World  Series  Champions 

•  Crab  Season  -  November  201 0  to  June  201 1 

•  Pier  70  RFQ  Responses  extended  from  November  18,  2010  to  December 
13,2010 

5.  PLANNING  AND  DEVELOPMENT 

A.      Resolution  approving  the  Host  City  and  Venue  Agreement  among  the  City, 
the  America's  Cup  Event  Authority  and  the  San  Francisco  America's  Cup 
Organizing  Committee  for  the  34*^  America's  Cup,  authorizing  and  urging  the 
Mayor  or  his  designee  and  the  Port  to  execute  the  Host  City  and  Venue 
Agreement;  and  authorizing  the  Executive  Director  of  the  Port  and  such  other 
City  officials  as  appropriate  to  take  such  steps  and  execute  such  additional 
agreements  as  are  consistent  with  the  Host  City  and  Venue  Agreement  to 
bring  the  34'^  America's  Cup  to  the  San  Francisco  Bay.  (Resolution  No.  10- 
73) 

6.  REAL  ESTATE 

A.     Request  Rescission  of  Port  Commission  Resolution  08-61  approving  a  First 
Amendment  to  Lease  No.  L-12090  with  Darling  International,  Inc.,  for 
premises  located  at  Seawall  Lot  344  and  Pier  92  (Resolution  No.  10-74)  and 
Request  Approval  of  Modified  First  Amendment  to  Lease  No.  L-12090  to 
expand  the  permitted  uses  to  include  construction  and  operation  of  a 
biodiesel  production  facility  in  compliance  with  a  Port-approved  Operations 
Plan  and  adopting  California  Environmental  Quality  Act  findings.  (Resolution 
No.  10-75) 

7.  NEW  BUSINESS 

8.  PUBLIC  COMMENT 

Public  comment  is  permitted  on  any  matter  within  Port  jurisdiction  and  is  not  limited 
to  agenda  items.  Public  comment  on  non-agenda  items  may  be  raised  during  New 
Business/Public  Comment.  A  member  of  the  public  has  up  to  three  minutes  to 
make  pertinent  public  comments  before  action  is  taken  on  any  agenda  item  and 
during  the  new  business/public  comment  period.  It  is  strongly  recommended  that 
public  comments  be  submitted  in  writing  so  they  can  be  distributed  to  the 
Commissioners  for  their  review.  Please  fill  out  a  speaker  card  and  hand  it  to  the 
Commission  Secretary.  If  you  have  any  question  regarding  the  agenda,  please 
contact  the  Commission  Secretary  at  274-0406. 

9.  ADJOURNMENT 
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FORWARD  CALENDAR  (Targeted  Commission  meeting,  subject  to  change) 

•  Informational  presentation  of  the  Embarcadero  Promenade  Design  Criteria,  which 
would  provide  design  direction  intended  to  improve  the  core  functions  of  The 
Promenade  as  a  multi-use  public  corridor  and  access  way  to  the  Port's  pier 
facilities.  The  Promenade  is  the  waterside  walkway  of  The  Embarcadero 
Roadway,  extending  from  Pier  45  to  China  Basin  (December  14,  2010) 

•  Informational  presentation  of  the  Street  Pole  Banner  Criteria,  which  would  govern 
the  design,  placement,  and  fees  for  the  placement  of  street  pole  banners  within  the 
jurisdiction  of  the  Port  of  San  Francisco  (December  14,  2010) 

•  Request  approval  of  Lease  No.  L-14814  with  Andre-Boudin  Bakeries,  Inc.,  a 
California  Corporation,  for  a  seven-year  restaurant  lease  for  premises  located  at 
2890  Taylor  Street  (December  14,  2010) 

•  Request  approval  of  new  form  License  (Landing  Rights  Agreement)  including  new 
rate  structure  and  fees,  authorize  the  Executive  Director  to  enter  into  the  form 
License  with  ferry  and  excursion  operators  and  authorize  the  Executive  Director  to 
make  additions,  amendments  or  other  modifications  to  the  form  License 
(December  14,  2010) 

•  Request  approval  to  apply  to  the  Foreign  Trade  Zone  Board,  on  behalf  of  Valero 
Energy  Corporation,  to  establish  a  Foreign  Trade  Zone  Subzone  at  Valero's 
Benicia,  CA  petroleum  refinery  (December  14,  2010) 

•  Request  authorization  to  advertise  for  competitive  bids  for  Construction  Contract 
No.  2727,  Pier  43  Bay  Trail  Link  (December  14,  2010) 

•  Request  adoption  of  the  2010  Port  Building  Code  which  incorporates  the  2010 
California  Building  Code  and  includes  provisions  for  green  building  design  and 
expedited  review  of  photovoltaic  energy  systems  (December  14,  2010) 

•  Request  approval  to  release  a  Request  for  Proposals  for  planning  and  design 
services  for  Crane  Cove  Park  located  within  the  Pier  70  area,  funded  through  the 
2008  Clean  and  Safe  Parks  General  Obligation  Bond  (December  14,  2010) 

•  Election  of  Port  Commission  Officers  (January  1 1 ,  201 1 ) 

•  Informational  Presentation  on  the  Status  of  the  Port's  Holdover  and  Expired  Lease 
Portfolio  (January  1 1 ,  201 1 ) 

•  Informational  Presentation  on  the  Status  of  the  Port's  Surface  Parking  Lots 
Previously  bid  as  Opportunity  A:  Seawall  Lot  301  commonly  known  as  the  Triangle 
Parking  Lot,  and  SWL  314  operated  by  Central  Parking  System  under  Lease  No. 
L-14795,  and  Bid  Opportunity  B:  Seawall  Lots  322-1,  SWL  323,  SWL  321,  and 
SWL  324  operated  by  Priority  Parking-CA,  LLC  under  Lease  No.  L-14747,  all 
located  in  the  Northern  Waterfront  (January  1 1 ,  201 1 ) 

•  Request  approval  of  the  Port  of  San  Francisco's  Proposed  2010  Retail  Leasing 
Policy  (January  11,2011) 

•  Request  authorization  to  award  Contract  No.  2741 ,  Marine  Structural  Projects  III, 
which  includes  the  Pier  35  Superstructure  Repair,  Pier  33  Marginal  Wharf 
Substructure  Beam  Repair,  and  the  Pier  50  Valley  Substructure  Repair  (January 
11,2011) 

•  Request  Port  Commission  to  direct  staff  to  further  develop  a  preferred  concept 
plan  for  the  James  R.  Herman  Cruise  Terminal  at  Pier  27,  located  along  the 
Embarcadero  at  Lombard  Street  (January  1 1 ,  201 1 ) 
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Informational  presentation  on  Response  to  Pier  70  Waterfront  Site  Request  for 
Qualifications  (February  8,  201 1 ) 

Informational  presentation  on  the  Port's  Biennial  Operating  Budget  for  Fiscal  Years 
2011-12  and  2012-13  (February  8,  2011) 

Informational  presentation  on  the  Port's  Proposed  Biennial  Capital  Budget  Funding 
for  Fiscal  Years  2011-12  and  2012-13  (February  8,  2011) 
Informational  presentation  regarding  the  annual  update  to  the  Port's  10-year 
Capital  Plan  for  Fiscal  Years  2012-21  (February  8,  2011) 
Informational  update  on  the  Port's  2008  Clean  and  Safe  Neighborhood  Parks 
General  Obligation  Bond  Capital  Program  (February  8,  201 1) 
Request  authorization  to  award  Construction  Contract  No.  2732,  Mission  Bay 
Shoreline  Protection  for  Bayfront  Park  Project  (Date  to  be  determined) 
Request  approval  of  the  Port's  Interim  Leasing  Policy  for  Historic  Structures  (Date 
to  be  determined  ) 

Request  approval  of  a  one-year  interim  license  agreement,  and  approval  to  seek 
Board  of  Supervisor  approval  of  a  66-year  lease/easement  agreement  and  a  66- 
year  right  to  use  permit/agreement,  between  the  Port  and  Peninsula  Corridor  Joint 
Powers  Board,  for  use  of  property  located  along  Seventh  Street  in  the  Mission  Bay 
Redevelopment  Area  to  support  existing  passenger  rail  uses  for  public  purposes 
(Date  to  be  determined) 

Request  authorization  to  enter  into  a  Memorandum  of  Understanding  with  the  San 
Francisco  Municipal  Transportation  Agency  for  the  Port  of  San  Francisco  to 
relinquish  its  rights  to  cargo  freight  rail  service  north  of  Cesar  Chavez  along  Illinois 
Street  (Date  to  be  determined) 
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COMMUNICATIONS  TO  THE  PORT  COMMISSION  FROM  OCTOBER  22.  2010  TO 
NOVEMBER  19.  2010 

•  From  Denis  Mulligan,  General  Manager  of  Golden  Gate  Bridge  Highway  & 
Transportation  District,  regarding  support  of  the  Bay  Area  Rapid  Transit  District 
Plaza  Area  Security  Project 

•  From  Anchor  Brewing  Company,  invitation  to  the  Christmas  Ale  Party  on  December 
9,2010 

•  From  Harvard  Kennedy  School  of  Government,  regarding  Executive  Education 
program  -  Women  and  Power:  Leadership  in  a  New  World 

•  From  Port  staff,  copy  of  the  Port  of  San  Francisco's  Capital  Budget  FY  2009/10, 
2010/11  and  2011/12 

•  From  the  Telegraph  Hill  Dwellers,  copy  of  The  Semaphore,  a  publication  of  the 
Telegraph  Hill  Dwellers 
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DECEMBER  2010/JANUARY  2011 
CALENDAR  OF  UPCOMING  PORT  MEETINGS  -  OPEN  TO  THE  PUBLIC 


DATE 

TIME 

December  14 

2:00  p.m. 

3:15  p.m. 

January  11 

2:00  p.m. 

3:15  p.m. 

NOTES: 

GROUP 
Closed  Session/Port  Commission 
Open  Session 

Closed  Session/Port  Commission 
Open  Session 


LOCATION 
Port  Commission  Room 
@  Ferry  Building 
Port  Commission  Room 
@  Ferry  Building 


The  San  Francisco  Port  Commission  meets  regularly  on  the  second  and  fourth  Tuesday  of  the  month  at 
3:15  p.m.,  unless  otherwise  noticed.  The  Commission  Agenda  and  staff  reports  are  posted  on  the  Port's 
Website  @  www.sfoort.com.  Contact  Amy  Quesada  at  274-0406.  The  Port  Commission  meetings  can  be 
viewed  online  at  http://sanfrancisco.qranicus.com/ViewPubllsher.php7vlew  ld=92.  The  Port  Commission 
meetings  are  also  broadcasted  on  the  2nd  &  4th  Thursday  of  the  month  at  9  p.m.  on  Comcast  Cable 
Channel  26  or  Astound  Cable  Channel  78  (formerly  RCN  Cable). 

The  Fisherman's  Wharf  Waterfront  Advisory  Group  (FWWAG)  meets  regularly  on  a  bi-monthly  basis,  on 
the  third  Tuesday  of  the  month.  The  regular  meeting  time  and  place  is  9:00  a.m.  at  Scoma's  Restaurant, 
Pier  47  at  Fisherman's  Wharf.  Contact  Michael  Nerney  @  274-0416  or  michael.nerney@sfport.com 

Starting  January  21,  2010,  the  Maritime  Commerce  Advisory  Committee  (MCAC)  will  meet  every  other 
month,  on  the  third  Thursday  of  the  month,  from  1 1 :30  a.m.  to  1 :00  p.m.  @  Pier  1 .  Contact  Jim  Maloney 
@  274-0519  orjim.maloney@sfport.com 

The  Mission  Bay  Citizens  Advisory  Committee  meets  on  the  2nd  Thursday  of  the  month  at  5:00  p.m.  at 
1700  Owens  Street,  2nd  Floor.  Parking  validation  is  available.  Contact  Catherine  Reilly,  San  Francisco 
Redevelopment  Agency,  at  catherine.reilly@sfgov.org. 

The  Northeast  Waterfront  Advisory  Group  (NEW AG)  meets  regularly  on  a  bi-monthly  basis  on  the  first 
Wednesday  of  the  month  from  5:00  p.m.  to  7:00  p.m.  in  the  Bayside  Conference  Room  @  Pier  1.  Contact 
Jonathan  Stern  @  274-0545  orjonathan.stern@sfport.com 

The  Central  Waterfront  Advisory  Group  (CWAG)  meets  monthly  on  an  as-needed  basis,  generally  on  the 
third  Wednesday  of  the  month  from  5  to  7  p.m.  in  the  Bayside  Conference  Room  at  Pier  1 .  Contact  Mark 
Paez  @  705-8674  or  mark.paez@sfport.com 

The  Rincon  Point-South  Beach  Citizens  Advisory  Committee  meets  on  a  quarterly  basis,  from  5:00-7:00 
p.m.  at  the  South  Beach  Yacht  Club  (Pier  40  on  The  Embarcadero).  Contact  Catherine  Reilly,  Assistant 
Project  Manager,  Redevelopment  Agency,  @  749-2516  or  Catherine.Reilly/REDEV/SFGOV@SFGOV 

The  Southern  Waterfront  Advisory  Committee  (SWAC)  meets  every  last  Wednesday  of  the  month  from 
6:15  to  8:15  p.m.  Location  to  be  determined.  Contact  David  Beaupre  @  274-0539  or 
david.beaupre@sfport.com 

The  Waterfront  Design  Advisory  Committee  (WDAC)  meets  jointly  with  the  Design  Review  Board  of  the 
Bay  Conservation  and  Development  Commission  on  the  first  Monday  of  the  month  at  BCDC,  50 
California  Street,  Rm.  2600,  at  6:30  p.m.  The  Committee  meets  as  needed  on  the  fourth  Monday  of  the 
month  at  6:30  p.m.  in  the  Bayside  Conf.  Rm.  @  Pier  1.  Contact  Dan  Hodapp  @  274-0625  or 
dan.hodapp@sfport.com 
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FERRY  BUILDING: 

The  Port  Commission  Hearing  Room  is  located  on  the  second  floor  of  the  Ferry 
Building.  The  main  public  entrance  is  from  the  west  (Embarcadero)  side  and  is  served 
by  a  bank  of  elevators  adjacent  to  the  historic  staircase.  Accessible  public  restrooms 
are  on  the  first  floor  at  the  northeast  end  of  the  building  as  well  as  on  the  second  floor 
across  the  lobby  from  the  Port  Commission  Hearing  Room.  The  main  path  of  travel  to 
the  Port  Commission  Hearing  Room  is  equipped  with  remote  infrared  signage  (Talking 
Signs).  The  Port  Commission  Hearing  Room  is  wheelchair  accessible.  Accessible 
seating  for  persons  with  disabilities  (including  those  using  wheelchairs)  is  available.  The 
closest  accessible  BART  and  MUNI  Metro  station  is  Embarcadero  located  at  Market  & 
Spear  Streets.  Accessible  MUNI  lines  serving  the  Ferry  Building  area  are  the  F-Line,  9, 
31,  32  and  71.  For  more  information  about  MUNI  accessible  services,  call  (415)  923- 
6142.  The  nearest  accessible  parking  is  provided  in  the  following  off-street  pay  lots: 

A)  3  spaces  in  the  surface  lot  on  the  west  side  of  the  Embarcadero  at  Washington  St. 

B)  Hourly  and  valet  parking  in  the  Pier  3  lot.  This  lot  is  accessed  through  the  Pier  3 
bulkhead  building  entrance  on  the  east  side  of  the  Embarcadero.  This  lot  is  located 
on  the  pier  deck;  adjacent  to  the  ferry  boat  Santa  Rosa. 

Additional  covered  accessible  off-street  pay  parking  is  available  in  the  Golden  Gateway 
Garage,  which  is  bounded  by  Washington,  Clay,  Drumm  and  Battery  Streets.  Entrance 
is  on  Clay  St.  bt'tween  Battery  and  Front  Streets.  There  is  no  high-top  van  parking. 
Metered  street  parking  is  available  on  the  Embarcadero,  Washington,  Folsom  &  Drumm 
Streets. 

PIER1: 

The  Port's  fully  accessible  offices  are  in  the  west  end  of  Pier  1 .  There  are  two  public 
entrances;  the  main  entrance  on  the  west  (Embarcadero),  and  the  Port  History  walk 
entrance  on  the  south  apron.  Each  of  these  entrances  is  provided  with  an  automatically 
operated  door.  Both  entrances  lead  to  the  Bayside  conference  rooms.  Accessible 
public  restrooms,  drinking  fountains,  payphone  and  TTY  are  on  the  first  floor  near  the 
main  entrance.  The  public  spaces  of  the  Port's  offices  are  equipped  with  remote  infrared 
signage  (Talking  Signs)  identifying  all  primary  entrances,  paths  of  travel,  meeting  rooms 
and  amenities.  Accessible  seating  areas  and  assistive  listening  devices  will  be  available 
in  the  Bayside  Conference  rooms. 
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Accessible  meeting  information  policy: 

In  order  to  assist  the  City's  efforts  to  accommodate  persons  with  severe  allergies, 
environmental  illness,  multiple  chemical  sensitivity  or  related  disabilities,  attendees  at 
public  meetings  are  reminded  that  other  attendees  may  be  sensitive  to  various  chemical 
based  products.  Please  help  the  City  to  accommodate  these  individuals. 


A  sign  language  interpreter  and  alternative  format  copies  of  meeting  agendas  and  other 
materials  can  be  provided  upon  request  made  at  least  72  hours  in  advance  of  any 
scheduled  meeting.  Contact  Wendy  Proctor,  Port's  ADA  Coordinator,  at  274-0592,  the 
Port's  TTY  number  is  (415)  274-0587. 

Know  Your  Rights  Under  the  Sunshine  Ordinance: 

Government's  duty  is  to  serve  the  public,  reaching  its  decisions  in  full  view  of  the  public. 
Commissions,  boards,  councils  and  other  agencies  of  the  City  and  County  exist  to 
conduct  the  people's  business.  This  ordinance  assures  that  deliberations  are 
conducted  before  the  people  and  that  City  operations  are  open  to  the  people's  review. 
For  more  information  on  your  rights  under  the  Sunshine  Ordinance  (Chapter  67  of  the 
San  Francisco  Administrative  Code)  or  to  report  a  violation  of  the  ordinance,  contact 
Frank  Darby  by  mail:  Sunshine  Ordinance  Task  Force,  1  Dr.  Carlton  B.  Goodlett  Place, 
Room  244,  San  Francisco  CA  94102-4689;  by  phone  at  (415)  554-7724;  by  fax  at  (415) 
554-7854  or  by  email  at  sotf(a)sfqov.orq.  Citizens  interested  in  obtaining  a  free  copy  of 
the  Sunshine  Ordinance  can  request  a  copy  from  Mr.  Darby  or  by  printing  Chapter  67  of 
the  San  Francisco  Administrative  Code  on  the  Internet,  at 
http://www.sfgov.org/sunshine. 

NOTICES 

Prohibition  of  Ringing  of  Sound  Producing  Devices: 

The  ringing  of  and  use  of  cell  phones,  pagers,  and  similar  sound-producing  electronic 
devices  are  prohibited  at  this  meeting.  Please  be  advised  that  the  Chair  may  order  the 
removal  from  the  meeting  room  of  any  person(s)  responsible  for  the  ringing  or  use  of  a 
cell  phone,  pager,  or  other  similar  sound-producing  electronic  device. 

Lobbyist  Registration  and  Reporting  Reguirements: 

Individuals  and  entities  that  influence  or  attempt  to  influence  local  legislative  or 
administrative  action  may  be  required  by  the  San  Francisco  Lobbyist  Ordinance  (SF 
Campaign  &  Government  Conduct  Code  Sections  §2.100  -  2.160)  to  register  and  report 
lobbying  activity.  For  more  information  about  the  Lobbyist  Ordinance,  please  contact 
the  San  Francisco  Ethics  Commission  at  30  Van  Ness,  Suite  3900,  San  Francisco,  CA 
94102,  phone  (415)581-2300  or  fax  (415)  581-2317;  web  site:  www.sfqov.orq/ethics. 
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SAN  FRANCISCO 

MEMORANDUM 

November  23,  2010 

TO:  MEMBERS,  PORT  COMMISSION 

Hon.  Rodney  Fong,  President 
Hon.  Kimberly  Brandon,  Vice  President 
Hon.  Ann  Lazarus 

FROM:  Monique  Moyer 

Executive  Direct 

SUBJECT:        Resolution  approving  the  Host  City  and  Venue  Agreement  among  the  City, 
the  America's  Cup  Event  Authority  and  the  San  Francisco  America's  Cup  Organizing 
Committee  for  the  34*^  America's  Cup,  authorizing  and  urging  the  Mayor  or  his  designee 
and  the  Port  to  execute  the  Host  City  and  Venue  Agreement;  and  authorizing  the 
Executive  Director  of  the  Port  and  such  other  City  officials  as  appropriate  to  take  such 
steps  and  execute  such  additional  agreements  as  are  consistent  with  the  Host  City  and 
Venue  Agreement  to  bring  the  34*^  America's  Cup  to  the  San  Francisco  Bay 

DIRECTOR'S  RECOMMENDATION:  Approve  Attached  Resolution 

SUMMARY 

Port  staff  is  requesting  approval  of  a  Host  City  and  Venue  Agreement  (the  "HCA")  -  a 
binding  agreement  setting  out  the  parameters  under  which  the  City  through  the  Port 
Commission  agrees  to  host  the  34*^  America's  Cup  race  (together  with  related  activities, 
the  "Event")  scheduled  for  September  2013.  The  HCA  contemplates  an  Event  held 
primarily  on  the  Port's  Central  Waterfront  with  Pier  28,  Piers  30-32,  Seawall  Lot  ("SWL"). 
330,  Pier  48  and  Pier  50  as  the  primary  venues  of  the  Event  (Exhibit  A  shows  the  location 
of  proposed  Event  venues).  The  HCA  would  result  in  costs  of  $43  million  to  the  Port 
excluding  dredging  costs  with  the  Port  awarding  (a)  long  term,  zero  rent  leases  for  Piers 
30-32  and  Pier  50  and  (b)  the  lease  or  sale  of  SWL  330,  both  in  consideration  for  $150 
million  in  investment  by  the  America's  Cup  Event  Authority  (the  "Authority")  in  Piers  30-32 
and  Pier  50,  with  breakwaters  at  each  location  (the  "Authority  Infrastructure  Works").  The 
HCA  is  subject  to  fiscal  feasibility  review  and  approval  by  the  Board  of  Supervisors  (the 
HCA  is  attached  as  Exhibit  B). 

The  Authority  and  City  staff  also  agreed  to  request  fiscal  feasibility  approval  from  the 
Board  of  Supervisors  of  a  second  option,  involving  the  use  of  Piers  19-29  as  venues  in  lieu 
of  Pier  48  and  Pier  50  (the  "Northern  Waterfront  Alternative"),  and  to  analyze  this  option  as 
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an  alternative  pursuant  to  the  California  Environmental  Quality  Act  ("CEQA").  In  response 
to  a  request  from  the  Board  of  Supervisors,  Port  staff,  in  consultation  with  the  City  Office  of 
Economic  and  Workforce  Development  (the  "OEWD"),  has  developed  commercially 
reasonable  terms  of  an  HCA  to  support  this  analysis  (the  "Northern  Waterfront  HCA" 
attached  as  Exhibit  C).  While  Authority  representatives  conducted  initial  due  diligence  on 
the  Northern  Waterfront  Alternative,  they  did  not  have  time  to  complete  this  analysis  prior 
to  deadlines  set  for  the  City  to  submit  its  bid  to  host  the  Event. 

The  Northern  Waterfront  HCA  would  result  in  costs  of  $15.8  million  to  the  Port  with  the 
Port  awarding  long  term  leases  for  Piers  30-32  and  SWL  330  on  commercially  reasonable 
terms  plus  rent  credits  in  consideration  for  $55  million  in  investment  by  the  Authority  in  Port 
property. 

Port  staff  supports  the  City's  bid  to  host  the  34^^  America's  Cup  in  San  Francisco  at  Port 
venues  and  recommends  Port  Commission  approval  to  forward  both  the  HCA  and  the 
Northern  Waterfront  HCA  to  the  Board  of  Supervisors  for  its  consideration. 

BACKGROUND 

In  February  of  2010,  in  Valencia  Spain,  BMW  Oracle  Racing,  sailing  for  the  Golden  Gate 
Yacht  Club  (together,  the  "Team"),  won  the  33^*^  America's  Cup.  As  the  Defender  of  the 
America's  Cup,  they  have  the  right  and  duty  to  organize  the  34'^  America's  Cup.  The 
Team  has  worked  with  City  staff  to  develop  parameters  for  San  Francisco  to  bid  for  and,  if 
selected,  host  the  34'^  America's  Cup.  The  Team  has  formed  the  America's  Cup  Event 
Authority,  LLC  (the  "Authority")  to  oversee  the  Event  in  accordance  with  the  Protocol  for 
the  34*^  America's  Cup,  after  the  Team  finalizes  the  location  for  the  Event. 

The  Team  has  solicited  bids  from  San  Francisco  and  an  undisclosed  Italian  port  to  host  the 
Event.  Team  representatives  have  negotiated  the  terms  of  the  City's  bid  with  City  staff 
over  the  past  four  months. 

Exhibit  C  of  the  HCA  describes  the  proposed  locations  of  the  various  functions  associated 
with  hosting  the  34^^  America's  Cup.  The  primary  sites  proposed  for  the  event  derive  from 
an  assessment  by  the  Team  of  the  proposed  race  course,  team  facility  requirements,  and 
areas  that  enable  the  public  to  readily  view  and  enjoy  race  events  and  festivities.  Other 
piers  and  Port  properties  would  house  support  functions.  The  period  of  use  of  these 
facilities  for  the  34*^  America's  Cup  Event  would  vary  according  to  each  function  from  a 
minimum  of  6  months  to  a  maximum  of  3  years. 

On  October  5,  2010  the  San  Francisco  Board  of  Supervisors  approved  Resolution  465-10 
endorsing  a  non-binding  Term  Sheet  outlining  the  City's  and  Team's  commitments 
regarding  a  potential  San  Francisco  based  Event.  Since  that  time  City  staff  has  negotiated 
the  HCA  that  comprises  the  City's  bid  for  hosting  the  Event  and  conforms  to  the  major 
terms  of  the  Term  Sheet.  On  November  9,  2010  the  HCA  was  introduced  at  the  Board  of 
Supervisors  for  analysis  by  the  Budget  Analyst  and  consideration  by  the  Supervisors.  The 
HCA  contemplates  an  Event  to  be  held  primarily  on  the  Port's  Central  Waterfront  with 
Pier  28,  Piers  30-32,  SWL  330,  Pier  48,  and  Pier  50  as  the  primary  venues  of  the  Event. 
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The  San  Francisco  America's  Cup  Organizing  Committee,  a  recently  formed  nonprofits 
corporation,  also  would  be  a  party  to  the  HCA  and  would  have  the  obligation  of  raising  $32 
million  to  assist  the  City  and  the  Port  in  paying  for  certain  of  the  costs  of  the  Event. 

In  conjunction  with  introduction  of  the  HCA  on  November  9,  2010,  a  letter  from  the  Golden 
Gate  Yacht  Cub  was  submitted  indicating  the  Team's  willingness  to  consider  the  option  of 
conducting  the  Event  on  the  Port's  Northern  Waterfront  (the  "Northern  Waterfront 
Alternative").  In  response  to  this  letter,  and  a  request  from  Supervisor  David  Chiu,  Port 
staff  has  developed  terms  of  a  Northern  Waterfront  HCA  which  substitutes  Piers  19-29  as 
the  primary  event  viewing  location  and  removes  Piers  48  and  50  as  sites  to  host  the  event 
and  provides  for  the  Authority  to  receive  long-term  development  rights  on  Piers  30-32  and 
SWL  330  on  commercially  reasonable  terms. 

Unlike  the  HCA,  the  Northern  Waterfront  HCA  has  not  been  reviewed  or  approved  by  the 
Team. 

HOST  CITY  AGREEMENT 

Unless  revised  to  mitigate  environmental  impacts  of  the  Event  and  subject  to  completion  of 
environmental  analysis  under  the  California  Environmental  Quality  Act  (CEQA),  the  HCA 
will  govern  the  respective  rights  and  obligations  of  the  Authority,  the  City  and  the  America's 
Cup  Organizing  Committee  if  the  34'^  America's  Cup  Event  is  held  in  San  Francisco.    It 
identifies  a  use  program,  financial  terms  and  many  operational  details  of  the  Event.  The 
highlights  of  the  agreement,  focusing  on  the  affects  of  the  HCA  on  Port  property,  are 
summarized  below. 

Use  Program 

The  HCA  envisions  an  Event  held  on  the  Port's  Central  Waterfront  using  facilities  there  to 
host  the  public  and  support  venues  of  the  Event  with  the  Authority  leasing  Pier  28, 
Piers  30-32,  SWL  330,  Pier  48,  and  Pier  50  as  the  primary  venues  of  the  Event.  Piers  30- 
32  would  be  the  primary  event  viewing  venue  for  the  public,  Pier  28  would  be  used  for 
team  hospitality  and  parking  venues,  SWL  330  for  the  media  center  and  parking,  and  Pier 
48  for  offices  and  storage  for  the  Authority  and  affiliates.  Pier  50  would  be  made  available 
to  the  racing  teams  as  their  industrial  bases  -  where  they  would  store  their  racing  yachts, 
equipment  and  work  on  their  boats.  The  water  area  between  Piers  30-32  and  38  is 
designated  for  water-side  viewing. 

The  Port  would  also  make  available  portions  of  Pier  80  for  use  in  Amehca's  Cup  World 
Series  Pre-regattas  (in  201 1  and/or  2012),  to  berth  USA  17  for  public  viewing  ( the 
BMW/Oracle  yacht  that  won  the  33''^  America's  Cup),  operation  of  temporary  heliport,  race 
operations  during  the  event  and  temporary  facilities  during  the  construction  of  venues  at 
other  locations. 

The  HCA  also  identifies  facilities  that  will  be  made  available  for  shorter  periods  coinciding 
with  stages  of  the  Event.  During  those  periods,  the  Port  will  make  available  the  Brannan 
Street  Wharf,  and  on-shore  and  on-the-water  spectator  areas  along  the  Port  waterfront. 
Portions  of  SWL  337  (or  surrounding  areas)  also  will  be  licensed  (at  the  Authority's 
election),  as  will  exclusive  use  of  Pier  38  (or  like  facility),  the  water  area  between  Pier  32 


and  Pier  38  (or  the  water  area  between  Pier  14  and  Pier  22/2)],  Pier  40  and  Pier  54. 
Portions  of  Pier  80  will  be  leased  as  early  as  September  201 1 .  Spectator  vessels 
including  super  yachts  would  berth  in  the  water  basin  between  Piers  30-32  and  Pier  38  or 
alternate  between  Piers  14  and  22/2. 

Table  1  below  summarizes  the  proposed  locations  and  uses: 

Table  1 :  HCA  Venue  Locations  and  Uses 


Location 

Event  Use 

Pier  28 

Team  &  Sponsor  hospitality 

Piers  30-32 

Race  viewing  platform 

Brannan  Street  Wharf 

Race  viewing 

Pier  38  (or  similar  pier) 

Super  yacht  center 

Piers  32  -  38  water  area 

Super  yacht  mooring 

SWL  330 

Media  center 

Pier  40 

TBD 

Pier  48 

Team  offices  &  storage 

Pier  50 

Team  industrial  bases 

Pier  54 

TBD 

SWL  337 

TV  compound 

Pier  80 

Berthingof  aSyA  t7 

Temporary  heliport 

Temporary  facilities  during  construction 

Staging  of  Pre-regattas 

Infrastructure  Obligations 

As  part  of  the  HCA,  both  the  City  and  the  Authority  have  infrastructure  obligations  to 
perform.  The  City's  obligations  on  Port  property  include  the  completion  of  the  Brannan 
Street  Wharf  (including  the  demolition  and  removal  of  Pier  36)  and  the  dredging  of  the  Bay 
floor  in  the  water  basin  between  Piers  30-32  and  Pier  38  to  a  depth  of  five  meters 
(approximately  16  feet)  to  accommodate  super  yachts.  Alternately,  if  the  parties  agree,  the 
City  can  dredge  the  water  basin  between  Pier  14  and  Pier  22/2.  Additionally,  the  City  has 
the  obligation  to  remove  Sheds  A,  B,  C,  and  D  from  Pier  50  as  soon  as  possible  following 
certification  of  an  Environmental  Impact  Report. 

The  Brannan  Street  Wharf  is  a  fully  funded  project  previously  approved  by  the  Port 
Commission  and  in  the  final  stages  of  environmental  review.  Port  staff  estimates  the  cost 
of  removing  the  Pier  50  sheds  at  approximately  $8,645,000.  The  Port  Maintenance 
Division  occupies  Pier  50  Shed  D  and  approximately  150,000  square  feet  of  improved  land 
surrounding  the  shed.  Port  staff  estimates  the  cost  of  vacating  Shed  D  and  moving  the 
Maintenance  Division  to  another  location  at  approximately  $16  million. 


Port  staff  estimates  the  cost  of  dredging  the  Piers  30-32  -  Pier  38  water  basin  at 
approximately  $16  million.  Dredging  to  this  depth  in  this  area  also  adds  $3.8  million  to  the 
costs  of  removing  Pier  36  because  it  necessitates  the  removal  of  a  large  concrete  caisson 
that  supports  the  pier.  But  for  the  proposed  dredging  to  accommodate  the  Event,  this 
caisson  would  be  left  in  place  below  the  mudline. 

The  Authority  has  the  obligation  to  complete,  at  its  own  cost,  pile  replacement, 
substructure  strengthening  and  deck  repair  at  Piers  30-32  and  Pier  50.  The  Authority  is 
responsible  for  constructing  Event  related  infrastructure  such  as  breakwaters  and  repairing 
other  Port  facilities  to  be  used  in  the  Event.  Consultants  to  the  Authority  estimate  the  cost 
of  Piers  30-32  and  Pier  50  repairs  at  $105.5  million  and  breakwater  construction  at  $36.4 
million,  totaling  $141 .9  million.  In  the  HCA,  the  City  estimates  that  the  Authority  will 
expend  $150  million  (or  more)  in  hard  and  soft  costs  on  Port  assets,  with  a  provision  to 
"true  up"  these  investments  at  the  60%  design  stage,  subject  to  independent  Port 
verification.  If,  at  "true  up"  actual  investments  are  estimated  to  be  less  than  $150  million, 
then  the  long  development  rights  and/or  the  financial  terms  of  the  subject  agreements  will 
be  reduced  accordingly.    It  should  be  noted  that  this  investment  does  not  include  any 
"vertical"  building  improvements  used  for  the  Event  on  these  site.  All  vertical  development 
costs  are  the  responsibility  of  the  Authority. 

Financial  Terms 

Under  the  HCA,  the  Authority  will  have  the  rights  to  lease  all  short  and  long  term  venues 
described  above  at  no  cost.  The  Authority  has  the  rights  to  lease  long  term  venues 
(Piers  30-32,  SWL  330,  Pier  28,  Pier  48  and  Pier  50)  for  the  duration  of  the  run-up  to  the 
Event  (following  certification  of  an  environmental  impact  report,  currently  projected  to  occur 
by  the  beginning  of  2013)  until  six  months  after  the  Event  concludes.  The  Port  is  required 
to  deliver  the  facilities  free  of  tenants.  The  leases  on  these  venues  may  be  extended  for 
future  America's  Cup  events  at  the  immediate  option  of  the  Authority.  During  the  Event, 
the  Port  will  make  available  the  Brannan  Street  Wharf  and  the  on-shore  and  on-the-water 
spectator  areas  for  the  Authority's  exclusive  use.  Piers  30-32,  SWL  330  and  Pier  50  will 
be  subject  to  long-term  leases  and  development  rights  discussed  below,  regardless  of 
whether  the  Team  wins  the  34^^  America's  Cup  or  the  Authority  elects  to  host  future 
America's  Cup  races  in  San  Francisco. 

Long  Term  Development  Rights 

To  enable  the  Authority  to  recover  the  $150  million  it  is  obligated  to  invest  in  Port 
infrastructure  at  Piers  30-32,  Pier  50  and  the  breakwaters,  the  City  would  enter  into 
disposition  and  development  agreements  (DDAs)  under  which  it  would  award  the  Authority 
long  term  development  rights  to  SWL  330,  Piers  30-32  and  Pier  50.  Long-term 
development  is  proposed  on  Piers  30-32  and  SWL  330  after  all  Event  and  subsequent 
Defense  races,  if  any,  have  concluded,  and  the  Authority  has  completed  environmental 
analysis  of  its  proposed  development. 

Piers  30-32  and  SWL  330  are  designated  in  the  Port's  Waterfront  Land  Use  Plan  as  a 
maritime  mixed  use  development  opportunity  area.  Based  on  current  Port  policy  and  site 
requirements,  Piers  30-32  and  SWL  330  are  viable  for  the  America's  Cup  races  and 
related  activities,  and  for  subsequent  long-term  development.  Pier  50  is  a  more 
challenging  development  site  because  it  is  reserved  for  maritime  activities  under  the  Port's 


Waterfront  Land  Use  Plan,  it  has  not  been  the  subject  of  public,  long-range  planning 
efforts,  and  it  is  subject  to  the  San  Francisco  Bay  Conservation  and  Development 
Commission's  ("BCDC")  50%  fill  rule  (see  permitting  discussion  below). 

The  long  term  development  rights  take  the  form  of  66  year  leases  at  Piers  30-32  and  Pier 
50  and  the  75  year  lease  or  transfer  of  title  of  SWL  330  to  the  Authority.  Under  Senate 
Bill  815  (2007),  SWL  330  is  free  of  public  trust  land  use  restrictions  until  2094.  The  HCA 
would  obligate  the  City  to  use  best  efforts  to  permanently  lift  the  public  trust  designation 
from  SWL  330  and  subsequently  transfer  title  of  SWL  330  from  the  City  to  the  Authority. 
The  leases  and  transfer  will  be  free  of  all  rent,  and  free  of  all  financial  participation  in 
profits  earned  from  economic  activity  at  these  sites,  including  subsequent  sales  or 
transfers  of  the  leaseholds  or  title.    The  City  would  relinquish  its  rights  to  negotiate  the 
uses  of  these  sites  pursuant  to  proprietary  lease  terms  (but  would  retain  its  zoning 
authority).  Under  the  HCA,  long-term  uses  must  be  consistent  with  the  public  trust,  as 
determined  by  either  the  California  State  Lands  Commission  or  the  California  Legislature. 
Additionally  the  HCA  allocates  the  tax  increment  bonding  capacity  of  these  sites  to  the 
Authority,  obligating  the  Port  to  issue  long-term  Infrastructure  Financing  District  ("IFD") 
bonds  leveraged  against  the  Port's  properties  at  Piers  30-32  and  Pier  50  and  the 
transferred  property  at  SWL  330  and  delivering  all  net  bond  proceeds  thereof  to  the 
Authority  or  its  successor.  Repayment  of  such  IFD  bond  proceeds  would  be  made  from 
taxes  levied  on  the  Authority's  development  and  use  of  Piers  30-32  and  Pier  50  and  SWL 
330  and  paid  by  real  property  and  possessory  interest  taxes  generated  at  these  sites.  The 
Port  would  retain  IFD  collections  attributable  to  the  bonds'  debt  service  coverage  for  its 
own  use. 

FISCAL  ANALYSIS  OF  PORT-RELATED  CITY  OBLIGATIONS 

Revenue  Loss 

The  HCA  allows  the  Authority  rent  free  use  of  a  number  of  Port  facilities.  Using  the  current 
rent  rolls  and  the  timeframes  specified  in  the  HCA,  Port  staff's  best  estimate  of  rent  loss 
during  the  period  of  the  Event  is  $13,284,934  (shown  on  Table  2  below).  Displacing 
maritime  tenants  at  Pier  50  and  the  disruption  of  break  bulk  cargo  activities  at  Pier  80  will 
lead  to  the  loss  of  berthage  and  dockage  fees  from  the  Port's  maritime  operations;  Port 
staff  estimates  the  maritime  revenue  loss  at  $699,329.  Based  on  the  long  term 
development  rights  for  SWL  330,  Piers  30-32,  and  Pier  50  the  expected  permanent  Port 
rent  loss  is  anticipated  at  $3,140,350  annually. 

As  discussed  further  below,  to  protect  the  Port's  balance  sheet  and  credit  rating.  Port  staff 
has  proposed  a  binding  agreement  between  the  Port  and  the  Controller  to  provide 
payment  in  lieu  of  this  lost  rent,  net  of  any  increases  to  Port  revenues  attributable  to  the 
Event.  The  resolution  pending  at  the  Board  of  Supervisors  approving  the  HCA 
contemplates  such  an  agreement. 

The  Port  is  obligated  to  deliver  these  venues  free  of  the  existing  46  tenants.  In  order  to 
deliver  these  venues,  the  Port  will  need  to  embark  on  a  process  of  relocating  tenants, 
paying  unamortized  tenant  improvements  performed  by  tenants,  evicting  tenants  and 
paying  any  necessary  litigation  and  settlement  costs.  Currently  only  one  tenant  -  Westar 
Marine  Services  -  has  a  lease  that  would  require  tenant  relocation  payments,  estimated  at 


$275,000.  The  Port  is  likely  to  have  to  expend  $1 .5  million  for  negotiated  relocations 
and/or  settlements/evictions  with  other  Port  tenants.  Payment  for  previously  approved  but 
unamortized  tenant  improvements  are  estimated  at  $500,000. 


Table  2:  Port 

I  Rent  Impacts 

>  from  HCA  Venue  Leases 

Facility 

#of 
Tenants 

Annual 
Rent 

Venue  Lease  Term 
under  HCA 

Total  Event 
Rent  Loss 

Pier  28 

13 

$414,958 

December  31,  2012- 
June30,  2013 

$414,958 

Pier  48 

5 

$1,724,463 

December  31,  2011  - 
June  30,  2013 

$3,448,927 

Piers  30-32 

1 

$802,104 

December  31,  2011  - 
June  30,  2013 

$2,406,312 

SWL  330 

1 

$559,512 

December  31,  2011  - 
June  30,  2013 

$1,678,536 

Pier  50 

26 

$1,778,734 

December  31,  2011  - 
May  31,  2013 

$5,336,202 

Total 

46 

$5,279,771 

$13,284,935 

Notes:  Based  on  the  current  Port  rent  roll.   Total  Event  rent  loss  based  on  tinging  of  the  venue  leases 
from  HCA  Exhibit  C  including  assumption  that  Port  leases  would  terminate  three  months  before! 
commencing  the  Venue  Lease  and  Port  could  re-lease  the  facility  three  months  after  the  Venue  Lease 
term  ends,  except  for  parking  leases. 

Port  Bonding  Capacity 

While  the  annual  revenue  loss  during  the  Event  is  estimated  at  $5.3  million,  several  of  the 
properties  listed  in  Table  1  will  be  returned  to  the  Port  following  the  Event  for  rental  by  the 
Port.  Piers  30-32.  Pier  50  and  SWL  330  will  be  retained  by  the  Authority  (as  discussed 
above)  resulting  in  a  permanent  rent  loss  to  the  Port  of  approximately  $3,140,350  per  year. 
This  $3.1  million  in  annual  permanent  rent  loss  amounts  to  approximately  40%  of  the 
future  annual  Port  operating  surplus.  The  Port's  FY  2010-2011  Capital  Plan  designates 
this  ongoing  annual  surplus  to  pay  debt  service  on  future  Port  revenue  bond  issuances 
currently  contemplated  for  issuance  in  FY  201 1-2012.  This  permanent  rent  loss  would 
likely  reduce  the  Port's  ability  to  issue  approximately  $43  million  in  future  revenue  bonds 
for  Port  capital  projects. 

Delivery  of  Infrastructure  Works 

The  Port-related  infrastructure  obligations  under  the  HCA  will  require  significant  efforts  and 
expenditures  by  the  City.    The  preparation  of  Pier  50  as  an  Event  venue  includes  clearing 
all  tenants,  relocation  of  the  Port  Maintenance  Division  and  demolition  of  Sheds  A,  B,  C 
and  D.  These  efforts  will  need  to  begin  immediately  following  certification  of  an 
Environmental  Impact  Report  to  accomplish  these  tasks  on  the  time  line  of  the  Event.  The 
Port's  costs  to  deliver  such  infrastructure  obligations  are  estimated  at  $25.8  million 
including  $81 1 ,850  of  financing  costs. 

As  discussed  below,  the  resolution  approving  the  HCA  before  the  Board  of  Supervisors 
contemplates  the  use  of  Certificates  of  Participation  or  other  City  financing  (rather  than 
Port  revenue  bond  debt)  to  finance  these  costs. 
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other  Port  Costs 

As  outlined  above,  the  Port  will  undertake  a  number  of  tasks  for  the  City  to  host  the  Event. 
These  activities  include  permitting,  tenant  relocation,  and  capital/infrastructure  projects. 
Currently  Port  staff  time  related  to  these  activities  is  estimated  at  $606,372.  As  shown  on 
Table  3,  the  anticipated  total  of  all  costs  outlined  above  to  fund  the  Port-related  City 
obligations  in  the  HCA  is  approximately  $43  million. 


Table  3:  Summary  of  Port-Related  City  Costs 

Capital 

Pier  50  Readiness 

Maintenance  facility  move 

$15,953,905 

Space  planning  consultant 

$125,000 

Siied  demolition  (A-D) 

$8,645,650 

Tenant  relocation  -  Westar 

$275,000 

Subtotal  -  capital 

$24,999,555 

Other  Costs 

Tenant  Relocation,  Claims 

and  Settlements 

$1,500,000 

Unamortized  Tenant  Improvements 

$500,000 

Loss  of  Maritime  Revenue 

$699,329 

Loss  of  Venue  Rents 

$13,909,710 

COP  Financing  Costs 

$811,850 

Staffing 

$606,372 

Subtotal  -  other 

$18,027,261 

Total 

$43,026,816 

Note:  Excluding  all  dredging  costs  as  discussed  below.  Venue  rent  loss  includes  use  of  short  term  venues. 

Valuation  of  Development  Rights 

The  Port  commissioned  a  study  from  real  estate  economics  consultant  BAE  Urban 
Economics  (BAE)  to  assess  the  value  of  long  term  development  rights  proposed  in  the 
HCA.  BAE  analyzed  the  value  of  long  term  rights  on  three  sites  (Piers  30-32,  SWL  330, 
and  Pier  50  )  and  generated  scenarios  for  the  value  of  these  sites  by  examining  the  sites' 
current  revenue  potential  to  the  Port,  as-is  usage  of  the  sites  after  the  event  and  long  term 
development  of  each  site  to  its  highest  and  best  use.  In  order  to  assess  the  value  of  the 
long  term  development  rights  proposed  in  the  HCA,  Port  staff  generated  a  "most  likely" 
development  option  based  on  BAE's  analysis  of  value.  This  "most  likely"  development 
scenario  is  simply  a  guess  by  Port  staff  as  to  how  the  sites  would  be  used  in  the  near  and 
long  terms.  It  does  not  represent  any  vision  by  the  Authority  or  negotiation  of  uses  with  the 
Authority.  As  described  above,  the  Authority,  in  its  sole  discretion,  would  determine  the 
proposed  uses  of  the  long  term  development  sites,  subject  to  a  public  trust  consistency 
determination  by  the  California  State  Lands  Commission  or  the  California  Legislature. 

The  Port  staff's  "most  likely"  scenario  (as  contemplated  by  the  rights  enumerated  in  the 
HCA)  includes  sale  of  SWL  330  in  2014,  10-year  interim  leasing  of  Piers  30-32  for  parking 
and  improved  development  pads,  and  industrial  sheds  and  land  uses  at  Pier  50  (as 
allowed  in  Section  7.1(b)  of  the  HCA).  After  10  years.  Port  staff  estimate  that  Piers  30-32 
and  Pier  50  would  become  sites  for  long  term  development.  This  10-year  horizon  allows 
for  subsequent  America's  Cup  events  to  be  hosted  in  San  Francisco.  Based  on  BAE's 
assessment  of  highest  and  best  use.  Port  staff  estimate  that  Piers  30-32  would  be 
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developed  as  a  mixed  use  site  with  office,  retail  and  passenger  cruise  terminal  uses.  Port 
staff  estimates  that  Pier  50  would  be  developed  into  a  trust-consistent  hotel  resort  facility. 
BAE  noted  that  this  use  is  contingent  on  the  repeal  of  portions  of  the  City's  Proposition  H 
(1990)  to  allow  creation  of  hotel  uses  on  a  specific  pier  such  as  Pier  50.  Long  term 
development  will  allow  the  Authohty  to  capture  IFD  bonding  capacity,  a  further  economic 
benefit  to  the  Authority  under  the  HCA.^ 

Based  on  Port  staffs  "most  likely"  development  scenario,  it  is  expected  that  the  long  term 
development  rights  would  generate  $33  million  in  proceeds  from  the  sale  of  SWL  330  and 
annual  lease  payments  ranging  from  $4.5  to  $6.9  million.  Upon  completion  of  long  term 
development,  IFD  bonds  estimated  at  $33.8  million  could  be  issued  bringing  the  total  value 
of  these  sites  to  the  Authority  of  $126  million  net  present  value.  Measured  against  the 
$150  million  in  investment  in  Port  facilities,  the  Authority  would  realize  a  negative  $30 
million  net  present  value  (based  on  a  7  percent  discount  rate)  -  equivalent  to  a  5%  return 
on  the  Authority's  investment  in  Port  infrastructure. 

ECONOMIC  IMPACTS 

Hosting  the  Event  in  San  Francisco  would  generate  significant  public  benefits  for  the  City, 
generating  an  enormous  number  of  jobs  and  economic  activity  in  a  very  short  period  of 
time.  In  order  to  understand  the  potential  economic  impact,  the  City  commissioned  a 
detailed  analysis  of  the  potential  economic  benefits  of  hosting  the  Event  in  San  Francisco^. 
The  Economic  Impact  report  estimated  that  the  Event  would  attract  approximately  3  million 
local  visitor  days  and  over  600,000  visitor  days  from  outside  the  region.  The  Event  is 
expected  to  generate  the  equivalent  of  8,840  jobs  and  more  than  $1 .4  billion  of  new 
economic  activity  for  the  region.  The  Event  is  expected  to  generate  nearly  $85  million  in 
local  and  state  taxes  and  more  than  $24  million  to  the  City's  General  Fund. 

Port  staff  analyzed  the  Event's  potential  effects  on  Port  revenues.  The  Economic  Impact 
report  forecasts  an  increase  in  visitor  serving  industries  equivalent  to  a  5%  annual 
increase  in  revenues.  Assuming  that  Port  visitor  serving  revenues  would  increase  5  to  10 
percent  (assuming  that  tourist  venues  along  the  Port  including  Fisherman's  Wharf  would 
disproportionally  draw  a  greater  volume  of  visitors  than  the  City  as  a  whole),  the  Port's 
percentage  rents  in  tourist  related  businesses  including  maritime  excursions,  restaurants 
and  parking,  would  increase  $850,000  to  $1.5  million.  It  should  be  noted  that  the  Port's 
variable  tourist  revenues  accrue  disproportionately  on  the  Northern  Waterfront.  The  HCA 
contemplates  an  Event  in  the  Central  Waterfront;  however,  an  Event  launched  from  the 
Northern  Waterfront  would  most  likely  increase  this  estimate  of  ancillary  revenue  to  the 
Port. 


^  Port  staff  judges  that  after  a  period  of  interim  leasing,  the  Authority  will  exercise  its  long  term  development 
rights.  Though  the  "as-is"  scenario  shows  higher  annual  rent,  the  tax  increment  bonding  capacity,  available 
only  after  development,  makes  this  blended  scenario  the  highest  value  scenario. 

^  A  detailed  analysis  of  the  potential  economic  benefits  of  hosting  the  Event  in  San  Francisco,  "America's 
Cup:  Economic  Impacts  of  a  Match  on  San  Francisco  Say"  was  completed  jointly  by  the  Bay  Area  Council 
Economic  Institute  and  Beacon  Economics  and  issued  in  September  2010. 
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Revenues  at  other  Port  maritime  tenants  will  likely  increase  as  well.  Port  tenants  such  as 
the  Bar  Pilots,  Bay  and  Delta  tractor  tugs,  and  Westar  Marine  Services  will  likely  benefit 
from  increased  ship  traffic  on  the  Bay.  For  example,  the  Team  anticipates  as  many  as  70 
large  yachts  could  visit  the  San  Francisco  Bay  to  follow  the  Event.  Such  yachts  may 
require  the  services  from  the  Port's  tug  boat  fleet  during  daily  berthing  operations  on  racing 
days.  Certain  of  the  yachts  (and  other  vessels  attracted  or  required  by  the  Event),  might 
require  the  San  Francisco  Bar  Pilots  to  assist  them  into  and  out  of  the  Bay.  The  Port's 
tenants  offering  yacht  and  boating  services  such  as  the  St.  Francis  Boatyard  and  the  BAE 
systems  ship  repair  facility  will  likely  benefit  from  the  needs  of  an  increased  volume  of 
small  boaters  and  the  larger  yachts  sailing  in  the  Bay.  Likewise,  the  dredging  required  to 
moor  the  various  Event  vessels  will  employ  many  of  the  dredging  companies  throughout 
the  Bay.  Port  staff  also  anticipates  increased  demand  for  marina  services  at  the 
Recreation  and  Park  department's  San  Francisco  Marina,  the  Redevelopment  Agency's 
Pier  40  Marina,  Pier  39's  Marina,  the  St.  Francis  Yacht  Club,  the  Golden  Gate  Yacht  Club, 
the  Bayview  Boat  Club,  the  Mariposa  Boat  Club  and  the  Port's  Hyde  Street  Harbor. 
Likewise,  Port  staff  anticipate  a  surge  in  excursion  and  water  transportation  services  which 
will  likely  benefit  the  Port's  sports  fishermen,  water  taxi  operator  and  ferry  operators  such 
as  Red  &  White  Fleet,  Blue  &  Gold  Fleet,  Hornblower  Yachts,  Golden  Gate  Ferry,  and 
Alameda  Ferry.  Port  staff  hopes  that  hosting  the  Event  will  attract  additional  passenger 
cruise  itineraries  resulting  in  ongoing  benefits  to  the  Port  and  the  City. 

Finally,  the  Event  is  expected  to  direct  new  cargo  to  the  Port  for  import  and  export.  Boats 
are  usually  transported  to  the  race  location  by  ocean-going  cargo  vessels,  meaning 
possible  new  cargo  for  the  Port's  Pier  80  Omni  terminal. 

Though  the  Port  does  not  collect  participation  rents  from  most  maritime  tenants,  the 
increased  demand  for  their  services  will  help  the  overall  health  of  maritime  industries  and 
the  demand  for  Port  properties.  The  Port  will  experience  increased  percentage  rents  (as 
discussed  above)  from  excursion  operators  as  well  as  Port  restaurants,  retail  stores  and 
parking  lots. 

NORTHERN  WATERFRONT  VENUE  OPTION 

Pier  50  in  the  Port's  Central  Waterfront  is  currently  used  for  maritime  uses.  Pier  50  houses 
the  Port's  central  maintenance  facility  with  over  100  Port  employees  and  20  craft  shops, 
and  the  home  of  Westar  Marine,  a  harbor  services  business.  Both  uses  were  relocated 
from  Pier  46  to  Pier  50  to  facilitate  the  development  of  the  San  Francisco  Giant's  ballpark. 
Use  of  Pier  50  for  the  Event  would  create  a  competing  maritime  situation  that  would 
require  the  costly  relocation  of  these  uses  in  a  very  short  period  of  time. 

The  City  and  Port  staff  has  proposed  to  the  Authority  an  alternate  scenario,  the  Northern 
Waterfront  Alternative,  which  would  shift  the  Event  to  the  Port's  Northern  Waterfront  with 
public  venues  from  Piers  19  northward  through  Piers  29  (Event  venues  are  shown  on 
Table  4  below).  The  primary  Port  venues  would  be  Pier  27,  Piers  30-32,  Pier  28,  and  SWL 
330.  Piers  19,  23  and  29  would  be  available  to  support  the  primary  venues.  Piers  30-32 
would  host  the  Team's  industrial  bases  with  support  uses  located  at  Pier  28  and  SWL  330. 
The  yacht  mooring  would  likely  shift  from  the  Piers  32  -  38  water  location  to  the  Piers  14  - 
22V^  water  location.  Pier  48,  Pier  50  and  Pier  54  would  no  longer  be  included  for  use  by 
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the  Authority  for  the  Event.  All  Northern  Waterfront  leases  (Piers  19,  23,  27  and  29)  would 
be  for  short  duration  -  no  more  than  6  months  of  active  use  for  most  northern  venues.  The 
water  basin  between  Piers  14  and  22/2  could  be  either  for  short  or  long  term  use. 

Table  4:  Northern  Waterfront  Alternative  Venues  and  Possible  Uses 


Location 

Event  Use                           JBJBik 

Pier  19 

Team  storage                 mH^HIP 

Pier  23 

Team  offices  &  storage 

Pier  27 

Team  &  Sponsor  hospitality  and  race 
viewing  platform 

Pier  29 

Media  center 

Pier  28 

Team  &  Sponsor  hospitality 

Piers  30-32 

Team  industrial  bases 

Brannan  Street  Wharf 

Race  yacht  viewing 

Piers  14-22/2  &  water  area 

Superyacht  center  &  mooring 

SWL  330 

TV  compound,  parking 

Pier  80 

Berthing  of  USA  17 

Temporary  heliport 

Temporary  facilities  during  construction 

Staging  of  Pre-regattas 

Pier  27  currently  is  used  by  the  Port  as  a  secondary  cruise  terminal  to  receive  cruise  ships 
that  cannot  be  accommodated  at  the  Port's  main  cruise  terminal  at  Pier  35.  Pier  27  has  the 
longest  berth  (about  one-quarter  of  a  mile  long)  in  the  Port's  Northern  Waterfront. 
Accordingly,  the  Port  is  planning  to  improve  this  facility  as  its  primary  cruise  terminal, 
because  it  is  increasingly  difficult  to  serve  today's  large  cruise  ships  at  Pier  35,  which  is 
deteriorating. 

To  accommodate  this  Northern  Waterfront  Alternative,  the  Port  would  accelerate  the 
design  and  site  preparation  for  the  Pier  27  Cruise  Terminal  project.  The  Event  would 
either  use  the  site  in  advance  of  the  construction  of  the  cruise  terminal  or  be  the  first  user 
of  the  core  and  shell  of  a  new  cruise  terminal  building.  During  race  events.  Pier  27  could 
not  be  used  to  receive  cruise  ship  calls. 

The  Port  would  p;ovide  Venue  Leases  at  no  cost  to  the  Authority.  However,  both  the  Port 
and  Authority's  infrastmcture  obligations  would  diminish  as  compared  with  the  current  HCA 
-  neither  the  demolition  of  the  Pier  50  sheds  nor  the  relocation  of  the  Port  Maintenance 
Division  would  be  required  of  the  City.  Neither  the  Pier  50  infrastructure  investment  nor 
the  breakwater  investment  would  be  required  of  the  Authority^.  The  Authority  would  be 
required  to  demolish  portions  of  the  Pier  27  shed  and  temporarily  move  shoreside  power 
installations  at  Pier  27.  The  Authority  would  also  be  allowed  to  demolish  portions  of  the 


^  According  to  America's  Cup  Race  Management  CEO  and  Regatta  Director,  the  selection  of  AC72 
catamaran  yachts  for  the  Match  makes  the  construction  of  breakwaters  unnecessary. 
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Pier  29  shed"*  consistent  with  Secretary  of  the  Interior's  Standards  for  the  Treatment  of 
Historic  Properties,  if  it  chose  to  open  the  eastern  portion  of  the  Pier  for  viewing.  The  Port 
would  be  required  to  accelerate  its  Pier  27  Cruise  Terminal  and  increase  its  short  term 
funding  of  the  project  by  $6.5  million. 

The  Authority  would  still  be  required  to  invest  approximately  $47  million  in  Piers  30-32  and 
$7.5  million  in  Pier  27.  In  order  to  recover  these  investments  the  Authority  would  receive 
long  term  development  rights  at  Piers  30-32  and  SWL  330.  However,  to  reflect  the 
significantly  lower  investment  in  Port  facilities,  these  rights  would  take  the  form  of  long 
term  development  leases^  on  commercially  reasonable  financial  terms  with  a  rent  credit 
reflecting  the  Authority's  infrastructure  investment  (currently  estimated  at  $55  million).  This 
structure,  which  largely  reflects  the  terms  of  the  Exploratorium  development  lease  at  Piers 
15-17,  offers  the  most  flexibility  to  complete  the  needed  improvements  in  the  Northern 
Waterfront  and  allows  the  Authority  to  equitably  recover  its  investments  in  Port  facilities. 

As  shown  on  Table  5,  the  Northern  Waterfront  Alternative  would  reduce  the  Port's  rent  loss 
to  $6,71 1 ,685.  Beyond  lost  rent,  under  this  Northern  Waterfront  Alternative,  the  Port  is 
likely  to  expend  $1 .5  million  for  tenant  relocations  and  settlements  and  to  incur  staff  and 
finance  related  expenses.  Based  on  the  long  term  development  rights  for  SWL  330  and 
Piers  30-32  the  expected  permanent  Port  rent  loss  is  anticipated  at  $1,395,606  annually. 
The  overall  cost  estimate  of  Port-related  City  expenditures  in  this  Northern  Waterfront 
Alternative  is  $15.8  million  (shown  on  Table  6). 


Table  5:  Port 

Rent  Loss  - 1 

Morthern  Wa 

terfront  Alternative 

Facility 

#of 
Tenants 

Annual 
Rent 

Venue  Lease  Term 
under  HCA 

Total  Event 
Rent  Loss 

Piers  30-32 

1 

$802,104 

2078  (66  years) 

$2,406,312 

SWL  330 

1 

$559,512 

2087  (75  years) 

$1,678,536 

Pier  28 

16 

$414,958 

December  31,  2012 - 
June  30,  2013 

$414,958 

Piers  19-23 

21 

$819,900 

December  31,  2011  - 
August  31.  2012 

$1,024,875 

Pier  27 

5 

$1,134,538 

January  1,  2013- 
October  1,2013 

Pier  29 

13 

$593,502 

December  31,  2011  - 
June  30,  2013 

$1,187,004 

Total 

57 

$4,290,524 

$6,711,685 

Notes:  Based  on  the  current  Port  rent  roll.   Total  Event  rent  loss  based  on  timing  of  the  venue  leases 
from  HCA  Exhibit  C  (based  on  moving  similar  use  facilities  to  the  Northern  Waterfront)  including 
assumption  that  Port  leases  would  terminate  three  months  before  commencing  the  Venue  Lease  and 
Port  could  re-lease  the  facility  three  months  after  the  Venue  Lease  term  ends,  except  for  parking 
leases. 


*  The  historic  integrity  of  the  portion  of  the  Pier  29  shed  that  intersects  with  Pier  27  has  been  compromised 
and  may  be  treated  differently  under  the  Standards  for  Treatment  of  Historic  Properties. 
^  The  Authority  and  Port  would  still  jointly  explore  transfer  of  SWL  330  if  it  reflects  the  best  way  to  develop 
this  site  and  maximizes  the  public  trust  values. 
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Table  6:  Port-Related  City  Costs  -  Northern  Waterfront  Alternative 


Item 

Costs 

Cruise  Terminal  Shortfall 

$6,500,000 

Other  Tenant  Relocation  Costs: 
Claims  and  Settlements 

$1,500,000 

Loss  of  Venue  Rents 

$6,711,685 

Cost  of  Issuance 

$811,850 

Staffing 

$290,072 

Total 

$15,813,607 

RECOVERY  OF  PORT  COSTS 

Without  question,  there  are  numerous  benefits  of  hosting  the  Event  in  San  Francisco  and 
at  certain  of  the  Port's  facilities.  The  specific  benefits  and  costs  to  the  Port  have  been 
enumerated  above.  A  significant  portion  of  the  benefits  will  accrue  to  private  entities 
throughout  the  City  that,  in  turn,  will  remit  revenues  to  the  City's  general  fund. 

Notwithstanding  the  foregoing,  the  terms  of  the  HCA  will  require  significant  City  capital 
investment  and  will  result  in  substantial  lost  rent  to  the  Port.  In  the  estimation  of  Port  staff, 
the  Port  cannot  finance  the  proposed  City  capital  improvements  with  Port  revenue  bonds, 
because  the  projocts  will  not  increase  Port  revenues.  Likewise,  due  to  its  existing  and 
planned  debt  issuances  required  for  the  Pier  27  Cruise  Terminal  and  other  approved 
capital  projects,  the  Port  cannot  reasonably  absorb  $16  million  in  lost  rent  over  a  2  year 
period.  The  Port  and  GEWD  staffs  have  discussed  proposed  solutions  to  address  these 
issues.  The  proposed  resolution  approving  the  HCA  states: 

"(k)  The  City  has  identified  potential  financial  impacts  to  the  Port  of  hosting  the 
34  America's  Cup  and  a  range  of  potential  solutions,  including  using  Charter  Section 
B7.320  to  offset  race-related,  net  short-term  rent  reductions  to  the  Port,  financing  the  costs 
of  Pier  50  site  preparations  and  relocation  of  the  Port's  maintenance  facility  with  City 
certificates  of  participation,  and  City  financing  for  waterfront  improvements  to  offset 
reductions  in  the  Port's  revenue  bond  capacity,  subject  to  the  review  and  approval  of  the 
Capital  Planning  Committee,  the  Mayor  and  the  San  Francisco  Board  of  Supervisors,  as 
applicable;  and" 

Charter  Section  87.320  states: 


(a)  The  Mayor  may  submit  to  the  Board  of  Supervisors  for  approval  a 
memorandum  of  understanding  or  other  form  of  interagency  agreement 
between  the  Port  Commission  and  another  department  or  departments  of  the 
City  and  County,  approved  by  the  Port  Commission  by  resolution,  that 
requires  the  department(s)  to  expend  funds  or  to  transfer  funds  to  the  Port 
Commission,  or  requires  the  Port  Commission  to  transfer  funds  to  the 
department(s). 

(b)  If  the  Board  of  Supervisors  approves  the  interagency  agreement  by 
resolution,  the  City  and  County  shall  appropriate  funds  sufficient  to  fund  the 
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expenditure  or  transfer  until  such  time  as  the  agreement  expires,  or  is 
terminated  by  the  Port  Commission  and  other  departmental  parties,  subject 
to  the  approval  of  the  Mayor  and  the  Board  of  Supervisors  by  resolution. 

Accordingly,  Port  staff  will  submit  to  the  Mayor  and  the  Controller  a  proposed 
Memorandum  of  Understanding  ("MOD")  for  their  consideration  providing  that  the  City  will 
make  payments  in-lieu  of  rent  for  the  Venue  sites,  net  of  any  increased  rents  realized  by 
the  Port  as  a  result  of  the  Event.  Such  a  binding  MOD  will  provide  the  necessary  certainty 
to  existing  bondholders  that  the  Port's  revenues  will  be  stable. 

Port  staff  has  also  met  with  the  Controller  and  the  Director  of  Public  Finance  to  seek  their 
recommendations  as  to  the  most  practical  means  of  financing  City  capital  costs,  including 
Pier  50  site  preparation  and  moving  the  Port's  maintenance  facility,  associated  with  the 
HCA. 

CALIFORNIA  ENVIRONMENTAL  QUALITY  ACT  AND  PERMITTING 

The  HCA,  while  a  binding  agreement,  contemplates  that  the  Event,  site  preparation 
activities,  and  the  venue  leases  will  be  subject  to  analysis  pursuant  to  CEQA.  The  HCA 
acknowledges  that  the  City  may  elect,  in  its  sole  discretion,  a  different  alternative  with 
lesser  environmental  impacts,  or  to  pursue  no  project  (i.e.,  not  hold  the  Event).  The  HCA 
permits  either  the  City  or  the  Authority  to  terminate  the  HCA  prior  to  entering  the  Venue 
Lease  with  no  penalty  to  either  party. 

Under  the  terms  of  the  HCA,  CEQA  costs  for  analyzing  the  Event  will  be  borne  by  the  City. 
These  costs  are  expected  to  be  reimbursed  by  the  America's  Cup  Organizing  Committee 
from  private  fundraising.  OEWD  will  lead  the  City's  CEQA  effort,  with  technical  support 
from  City  Planning,  Port  staff  and  consultants. 

Pursuant  to  the  HCA,  CEQA  must  be  completed  no  later  than  twelve  months  after  the 
Authority  has  provided  the  City  with  sufficient  information  to  prepare  the  "project" 
description  required  for  CEQA  review.  This  is  an  extremely  aggressive  schedule  for  a 
CEQA  review  of  this  complexity. 

Since  the  Authority  Infrastructure  Works  contemplated  under  the  HCA  involves 
construction  of  two  breakwaters,  as  well  as  the  potential  use  of  federal  property  for  race 
viewing,  the  project  will  likely  require  concurrent  review  under  the  National  Environmental 
Policy  Act  ("NEPA"). 

Due  to  the  proposed  in-Bay  construction,  numerous  additional  permits  and  reviews  will  be 
required  from  state  and  federal  agencies  including  the  U.S.  Army  Corps  of  Engineers,  the 
National  Oceanic  and  Atmospheric  Agency,  U.S.  Fish  and  Wildlife  Service,  U.S. 
Environmental  Protection  Agency,  the  Bay  Area  Regional  Water  Quality  Control  Board, 
California  Department  of  Fish  and  Game,  and  the  San  Francisco  Bay  Conservation  and 
Development  Commission.  Consistent  with  the  practice  of  the  San  Francisco  Public 
Utilities  Commission  with  its  Water  System  Improvement  Project,  Port  staff  recommends 
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that  the  City  facilitate  this  permitting  with  cooperative  agreements  with  each  of  the  subject 
agencies. 

Port  staff  notes  that  CEQA/NEPA  review  and  related  permitting  would  be  substantially 
simplified  by  limiting  the  review  to  one  preferred  option,  instead  of  two.  In  particular,  if  they 
are  not  needed  for  race  purposes,  as  represented  to  City  staff  by  the  America's  Cup  Race 
Management,  eliminating  the  breakwaters  from  the  project  description  would  also 
substantially  simplify  the  environmental  analysis.  City  staff  has  conveyed  these 
recommendations  to  the  Team. 

Under  the  HCA,  the  Authority  is  responsible  for  environmental  review  of  long-term 
development  at  Piers  30-32,  SWL  330,  and  Pier  50  before  the  Port  will  be  obligated  to 
enter  those  long-term  agreements.  Under  CEQA  review  for  each  long-term  development, 
the  City  may  also  elect,  in  its  sole  discretion,  a  different  alternative  with  lesser 
environmental  impacts,  or  to  pursue  no  project. 

Long-term  development  at  Pier  50  is  likely  to  be  complicated  by  the  application  of  the 
BCDC  50%  fill  rule  and  BCDC's  water-dependent  use  restrictions  that  currently  regulate 
the  site.  The  50%  fill  rule  requires  that  future  development  of  the  site  must  set  aside  half  of 
the  site  area  for  public  open  space  or,  alternatively,  removal  of  half  of  the  pier  to  create 
open  water.  The  water-dependent  use  restrictions  do  not  permit  visitor-serving 
commercial  uses  that  are  otherwise  permitted  by  the  public  trust.  Changing  these  rules 
will  require  an  amendment  to  the  BCDC  Bay  Plan. 

POLICY  ANALYSIS  OF  HCA  AND  NORTHERN  WATERFRONT  ALTERNATIVE 

As  described  above,  City  staff  has  spent  4  months  negotiating  the  Term  Sheet  and  HCA 
that  form  the  basis  of  the  City's  bid  to  host  the  34*^  America's  Cup.  While  the  decision  of 
where  to  host  the  Event  is  in  the  sole  discretion  of  the  Team,  indications  are  that  if  the  City 
approves  the  HCA,  San  Francisco  is  likely  to  win  its  bid.  The  economic  benefits  of  hosting 
the  Event  to  local  and  regional  businesses  and  workers  will  be  substantial,  and  will  help 
stimulate  the  region's  recovery  from  the  recent  recession. 

Fiscal  analysis  of  the  proposed  HCA  indicates  that  hosting  the  Event  will  require 
substantial  public  investment.  The  required  public  investment  would  be  substantially  lower 
in  the  draft  HCA  for  the  Northern  Waterfront  Alternative  that  staff  has  shared  with,  but  has 
not  been  approved  by,  the  Team.  Port  staff  does  not  know  whether  the  Northern 
Waterfront  Alternative  would  be  acceptable  to  the  Team  as  a  bid  in  lieu  of  terms  in  the 
HCA. 

Port  staff  offers  the  following  policy  analysis  to  assist  the  Port  Commission,  the  Board  of 
Supervisors  and  the  Mayor  in  their  respective  deliberations: 
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HCA  -  Pier  28,  Piers  30-32,  SWL  330,  Pier  48,  and  Pier  50 

Pros 

Transforms  an  entire  segment  of  the  City's  Central  Waterfront  from  Pier  28  to  Pier 
50; 

Requires  $150  million  in  private  investment  in  Piers  30-32,  Pier  50  and  adjacent 
breakwaters; 

Focuses  transportation  and  other  race-related  impacts  in  a  single  area  of  the 
waterfront,  where  existing  residents  historically  welcome  private  development; 

Generates  substantial  tax  increment  financing  that  the  Mayor  and  the  Board  of 
Supervisors  may,  in  their  sole  discretion,  dedicate  to  publicly-oriented  waterfront 
improvements; 

Repurposes  Pier  50  several  decades  before  market  forces  would  likely  trigger 
relocation  of  existing  Port  uses; 

Provides  a  Space  Plan  that  has  been  vetted  and  approved  by  the  Team;  and 

Brings  new  demand  for  services  to  all  of  the  Port's  maritime  tenants. 


Cons 


Requires  substantial  City  investment,  particularly  at  Pier  50,  that  will  not  yield  direct 
financial  benefits  to  the  Port; 

Necessitates  relocation  of  the  Port's  Pier  50  Maintenance  Facility  (including  over 
100  employees  and  20  craft  shops)  and  valued  maritime  tenants  that  carry  out  the 
Port's  public  trust  mandate; 

Results  in  significant  rent  losses  to  the  Port,  which  will  likely  need  to  be  backfilled 
by  the  City; 

Incorporates  breakwaters,  which  may  not  be  needed  for  race-related  purposes  and 
are  likely  to  complicate  environmental  review  and  permitting; 

Denies  the  City  a  role  in  negotiating  uses  of  the  subject  long-term  development 
sites  on  a  proprietary  basis; 

Proposes  development  at  Pier  50  without  the  benefit  of  public  planning  and  requires 
an  uncertain  BCDC  Bay  Plan  Amendment  to  permit  development  of  more  than  half 
of  Pier  50;  and 
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•  Includes  zero-rent  lease  terms  that  do  not  include  standard  Port  provisions  for 
participation  rent  and  participation  in  subsequent  sales  and  leasehold  refinancings. 

HCA-  Northern  Waterfront  Alternative  -  Piers  19-29,  Pier  28,  Piers  30-32,  SWL  330 

Pros 

•  Locates  race  viewing  activities  closer  to  where  races  are  most  likely  to  be  held 
(between  the  Golden  Gate  and  Pier  27); 

•  Focuses  visitor  traffic  in  an  area  of  the  waterfront  that  has  substantial  existing  retail 
and  hospitality; 

•  Requires  the  relocation  or  eviction  of  fewer  Port  tenants  and  does  not  necessitate 
moving  the  Port's  Maintenance  Facility; 

•  Reduces  rent  losses  to  the  Port  that  will  likely  have  to  be  backfilled  by  the  City; 

•  Requires  only  those  City  investments  that  the  City  was  planning  to  undertake 
pursuant  to  its  adopted  Capital  Plan  (i.e.,  the  Pier  27  Cruise  Terminal)  which  will 
have  a  long-term  benefit  to  the  Port; 

•  Uses  a  portion  of  the  Authority's  required  infrastructure  investment  to  close  the 
existing  financing  gap  for  the  Pier  27  Cruise  Terminal; 


• 


• 


Simplifies  environmental  review  and  approvals  by  eliminating  the  proposed 
breakwaters  and  the  Pier  50  substructure  work  from  the  proposed  plan; 


Brings  new  demand  for  services  to  all  of  the  Port's  maritime  tenants. 
Due  to  lower  upfront  investment  by  the  Team: 

•  Includes  commercially  reasonable  long  term  lease  terms  including  a  rent  credit 
feature  that  are  comparable  to  other  Port  development  projects  like  the 
Exploratorium; 

•  Permits  the  City  to  negotiate  uses  of  the  subject  sites  and  to  remove  the  public  trust 
from  SWL  330  only  in  consideration  for  a  substantial  benefit  to  the  trust;  and 

•  Permits  th  3  use  of  tax  increment  bond  proceeds  by  either  the  City  or  the  Authority, 
at  the  discretion  of  the  Mayor  and  the  Board  of  Supervisors. 


Cons 


•    Lowers  the  amount  of  private  investment  in  the  Central  Waterfront  by  a  factor  of 
almost  3; 
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• 


Results  in  less  tax  increment  that  can  be  used  to  construct  publicly-oriented 
improvements  to  the  waterfront; 


•  Involves  a  Space  Plan  that  has  not  been  thoroughly  vetted  by  the  Team  and  has  not 
been  subject  to  significant  public  review  for  Event  purposes; 

•  Requires  aggressive  shortening  of  the  project  timeline  for  the  Pier  27  Cruise 
Terminal; 

•  Increases  potential  impacts  to  the  Port's  cruise  business  before  and  during  the  race; 
and 

•  Focuses  traffic  in  an  already  congested  area  of  the  waterfront. 

HCA  DREDGING  OBLIGATION 

Under  HCA  Section  6.1,  the  City  is  obligated  to  perform  dredging  of  the  area  between  Pier 
32  and  Pier  38  or  between  Pier  14  and  22 V2,  if  the  parties  agree,  to  a  depth  of  5  meters. 
The  Authority  originally  estimated  the  cost  of  this  dredging  at  $2  million. 

Port  staff  completed  its  preliminary  review  of  dredging  costs  under  the  HCA  for  these  sites 
and  estimates  that: 

1 .  Dredging  the  area  from  Piers  30-32  to  Pier  38  to  a  depth  of  5  meters  will  cost  from 
$14-18  million;  or 

2.  Dredging  the  area  between  Pier  14  and  22/2  to  a  depth  of  5  meters  will  cost  $28-36 
million. 

There  will  be  undetermined  mitigation  costs  for  either  location.  The  area  between  Piers  14 
and  22/2  is  approximately  1 .75  times  the  area  between  Piers  32  and  38.  Port  maintenance 
staff  reports  that  when  the  piers  between  Pier  14  and  22/2  were  removed,  the  supporting 
piles  were  removed  (except  for  concrete  piles  that  used  to  support  the  marginal  wharf). 
However,  there  is  more  likely  to  be  residual  creosote  in  the  sediment  in  the  areas  of  the 
former  piers.  Thus  any  cost  savings  due  to  easier  dredging  are  likely  to  be  offset  by  more 
expensive  dredge  spoils  disposal  costs. 

The  next  recommended  step  to  refine  these  cost  estimates  is  to  perform  a  hydrographic 
survey  of  the  subject  areas. 

Under  the  proposed  HCA  Section  6.1(b),  dredging  costs  are  a  City  responsibility.  The  need 
for  this  dredging  is  related  to  berthing  super  yachts,  which  is  part  of  the  business  model  for 
Event  organizers  and  contributes  to  increased  demand  for  the  services  of  Port  maritime 
tenants. 

After  consulting  with  City  finance  experts.  Port  staff  does  not  see  a  practical  City  debt 
instrument  to  finance  dredging  costs  on  this  order  of  magnitude.  Neither  the  General  Fund 
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nor  the  Harbor  Fund  seems  like  an  appropriate  source  of  funding  for  costs  of  this 
magnitude. 

Port  staff  recommends  shifting  this  dredging  cost  to  the  Authority  under  both  the  HCA  and 
the  Northern  Waterfront  Alternative  HCA. 

NEXT  STEPS  FOR  HCA,  BID  &  AWARD 

After  the  Port  Commission's  consideration  at  its  special  meeting  on  November  30,  2010, 
the  Board  of  Supervisor's  Budget  &  Finance  Committee  is  scheduled  to  consider  the  HCA 
at  its  regularly  scheduled  meeting  on  December  8,  2010.  The  full  Board  is  scheduled  to 
consider  the  HCA  and  make  findings  of  Fiscal  Feasibility  and  Responsibility  under  Chapter 
29  of  the  Administrative  Code  at  its  regularly  scheduled  meeting  on  December  14,  2010.  If 
the  HCA  is  approved  by  the  Port  Commission  and  the  Board  of  Supervisors  and  the 
accompanying  City  Resolution  is  signed  by  Mayor  Gavin  Newsom,  the  HCA  will  be 
submitted  to  the  Team  as  the  City's  official  bid.  City  staff  expects  a  decision  from  the  Team 
regarding  the  selection  of  a  host  city  by  December  31 ,  2010.  If  San  Francisco  is  not 
selected,  the  HCA  will  terminate.  If,  after  conducting  CEQA,  the  parties  do  not  negotiate 
mutually  agreeable  terms  of  Venue  Leases,  the  HCA  can  be  terminated  by  either  party 
without  liability,  except  for  the  City's  obligation  to  indemnify  the  Authority  for  any  claims  by 
Port  tenants. 

If  San  Francisco  is  selected.  Port  staff  will  return  to  the  Port  Commission  to  report  on 
staffing  and  contract  needs  required  to  execute  the  Port's  role  under  the  HCA. 

The  HCA  and  Northern  Waterfront  HCA  set  forth  the  basic  elements  of  the  Team's 
proposed  venues  and  uses  if  the  City  is  selected  as  the  host  city  for  the  Event,  and  the 
economic  parameters  and  other  fundamental  terms  that  will  serve  as  the  basis  for 
negotiating  detailed  Venue  Leases  and  DDAs  that  will  provide  the  basis  for  the  Legacy 
Leases  and  the  Transfer  Agreement,  following  further  CEQA  review  of  development  on  the 
properties  subject  to  the  DDAs,  with  the  understanding  that  the  Event  will  continue  to 
evolve  throughout  the  public  review  process.  The  HCA  and  Northern  Waterfront  HCA  are 
subject  to  completion  of  environmental  review  of  the  Event,  including  a  full  range  of 
appropriate  alternatives  and  mitigation  measures  for  the  Event  in  its  entirety  under  CEQA. 
The  HCA  and  Northern  Waterfront  HCA  may  be  subject  to  further  changes  in  the  course  of 
public  review  of  the  Event  during  the  extensive  approval  processes  that  will  follow  CEQA 
review  and  in  response  to  other  City,  Port,  and  public  concerns  that  may  arise,  and  is 
limited  to  the  uses  currently  proposed  by  the  Team,  and  does  not  cover  all  potential  uses 
for  the  Venues,  which  the  Port  may  consider  in  the  course  of  the  approval  processes.  The 
HCA  and  Northern  Waterfront  HCA  may  be  amended  to  reflect  any  subsequent  proposal 
to  change  the  uses,  the  mix  of  uses,  the  intensity  of  development,  or  other  fundamental 
terms,  subject  to  Port  Commission  review  and  additional  CEQA  review,  if  the  changes 
have  not  already  been  analyzed.  The  HCA  and  Northern  Waterfront  HCA  are  not  intended 
to  be,  and  will  not  become,  contractually  binding  until  CEQA  review  is  complete. 
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RECOMMENDATION 

The  34^^  America's  Cup  offers  an  opportunity  to  create  a  one-of-a-kind  maritime 
experience,  even  in  a  city  that  already  hosts  a  diverse  and  colorful  mix  of  maritime  uses 
along  the  Port  waterfront.  If  San  Francisco  is  selected  as  the  host  city,  the  Event  would 
provide  an  extraordinary  public  access  opportunity  along  the  Port's  waterfront.  The 
proposed  race  course  would  be  a  unique  venue,  providing  viewing  areas  surrounding  its 
entirety  for  the  public  to  expehence  the  excitement  of  the  sail  boats  and  the  exhilaration  of 
the  various  races,  as  well  as  appreciate  the  beauty  of  San  Francisco  Bay. 

Port  staff  recommends  shifting  the  dredging  costs  under  Section  6.1  of  the  HCA  to  the 
Authority,  and  forwarding  both  the  HCA  and  the  Northern  Waterfront  HCA  as  amended  to 
the  Board  of  Supervisors  for  its  consideration.  Prior  to  Board  action,  City  staff  will  further 
explore  the  Authority's  willingness  to  enter  into  the  Northern  Waterfront  HCA. 


Prepared  By:  Jonathan  Stern,  Asst.  Deputy  Director,  Waterfront 

Development  Projects 
Brad  Benson,  Special  Projects  Manager 

Attachments: 

Exhibit  A:  Venue  Location  Map 

Exhibit  B:  Host  City  and  Venue  Agreement 

Exhibit  C:  Northern  Waterfront  Host  City  and  Venue  Agreement 
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PORT  COMMISSION 
CITY  AND  COUNTY  OF  SAN  FRANCISCO 

RESOLUTION  NO.  10-73 


WHEREAS,  Charter  Section  B3.581  empowers  the  Port  Commission  with  the  authority 
and  duty  to  use,  conduct,  operate,  maintain,  manage,  regulate  and  control 
the  lands  within  the  Port  jurisdiction;  and 

WHEREAS,   In  February  2010,  BMW  Oracle  Racing,  sailing  for  the  Golden  Gate  Yacht 
Club  (together,  the  "Team"),  won  the  33'^'^  America's  Cup  in  Valencia,  Spain; 
and 

WHEREAS,  The  Team,  as  Defenders  of  the  America's  Cup,  has  the  right  and  duty  to 
organize  the  34'^  America  s  Cup  and  related  activities  (the  "34*^  America's 
Cup  Event"),  and  has  created  an  Event  Authority  for  purposes  of  organizing 
the  Event;  and 

WHEREAS,   Hosting  the  34'^  America's  Cup  Event  in  San  Francisco  would  generate 

significant  public  benefits  for  the  Port  and  the  City,  including:  (i)  the  repair, 
improvement  and  productive  reuse  of  certain  Port  piers  along  the  Port's 
Central  Waterfront  that  are  currently  in  a  state  of  disrepair;  (ii)  the  generation 
of  significant  new  jobs  and  economic  development  in  a  very  short  period  of 
time,  including  over  8,840  jobs  and  more  than  $1 .4  billion  of  new  economic 
activity,  as  projected  in  an  economic  impact  analysis  jointly  completed  by  the 
Bay  Area  Council  Economic  Institute  and  Beacon  Economics  in  September 
2010;  and  (iii)  substantially  increased  public  access  to  the  waterfront,  new 
opportunities  for  people  to  view  and  enjoy  the  San  Francisco  Bay  and  an 
extraordinary  showcase  for  the  Bay  to  the  world;  and 

WHEREAS,  On  October  5,  2010,  by  Resolution  465-10  (File  No.  101254),  the  Board  of 
Supervisors  approved  a  Term  Sheet  that  outlined  the  basis  for  the  City,  the 
America's  Cup  Organizing  Committee  (the  "ACOC"),  and  the  Event  Authority 
to  negotiate  a  Host  City  and  Venue  Agreement  for  the  34^^  America's  Cup; 
and 

WHEREAS,  Consistent  with  the  Term  Sheet,  City  staff  has  negotiated  a  Host  City  and 
Venue  Agreement  with  the  America's  Cup  Organizing  Committee  and  the 
America's  Cup  Event  Authority  (the  "Authority")  and  has  presented  the 
agreement  to  the  Port  Commission  for  approval;  and  a  copy  of  the 
agreement  is  on  file  with  the  Port  Commission  Secretary  and  is  hereby 
declared  to  be  a  part  of  this  Resolution  as  if  set  forth  fully  herein  (the  "Host 
Agreement");  and 

WHEREAS,   Under  the  Host  Agreement,  the  Team  and  the  Authority  will  continue  to 

assess  and  analyze  information  to  determine  the  final  type  and  placement  of 
facilities  and  infrastructure  necessary  to  host  the  34'^  America's  Cup  Event, 
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and  will  work  collaboratively  with  the  City  to  further  refine  the  plans  for  the 
34*'^  America's  Cup  Event  that  do  not  materially  increase  the  obligations  or 
liabilities  of  the  City  or  the  Port  and  are  necessary  to  accomplish  the  Event 
contemplated  by  the  Host  Agreement;  and 

WHEREAS,  The  Team  and  the  Authority  currently  are  evaluating  Piers  19-29  in 

combination  with  Piers  30-32  as  an  alternative  Event  location  that  may  be 
preferred  by  the  City,  as  further  described  in  a  letter  dated  November  8,  2010 
from  Stephen  Barclay  on  behalf  of  the  America's  Cup  Event  Authority  and 
Golden  Gate  Yacht  Club;  and 

WHEREAS,   City  staff  has  drafted  a  Host  City  and  Venue  Agreement  as  amended  for  the 
Northern  Waterfront  Alternative  described  in  the  accompanying  staff 
memorandum  dated  November  23,  2010  and  a  copy  of  the  draft  agreement 
is  on  file  with  the  Port  Commission  Secretary  and  is  hereby  declared  to  be  a 
part  of  this  Resolution  as  if  set  forth  fully  herein  (the  "Northern  Waterfront 
HCA");  and 

WHEREAS,   Port  staff  has  conducted  substantial  economic  analysis  of  the  impacts  on  the 
Port  under  both  the  Host  Agreement  and  the  Northern  Waterfront  HCA  and 
has  recommended  that  dredging  costs  under  both  alternatives  be  shifted  to 
the  Team  should  a  host  city  agreement  be  approved;  and 

WHEREAS,  The  City  will  undertake  environmental  review  under  the  California 

Environmental  Quality  Act  ("CEQA")  of  the  34'^  America's  Cup  Event  and 
facilities  and  will  work  with  the  Team  as  well  as  experts  and  the  public  to 
develop  a  thorough  environmental  analysis  that  will  inform  both  the  design 
and  placement  of  the  34'^  America's  Cup  Event  and  facilities,  and  the  City 
and  the  Team  intend  the  34^^  America's  Cup  Event  and  facilities  to  be  models 
of  green,  sustainable  technology  and  event  planning;  and 

WHEREAS,  The  Venue  Leases  (and  licenses)  and  the  disposition  and  development 
agreements  ("DDAs"),  Legacy  Leases  and  Transfer  Agreement 
contemplated  in  the  Host  Agreement  will  be  subject  to  later  discretionary 
approvals  by  the  Port  Commission  and  the  Board  of  Supervisors,  following 
completion  of  environmental  review  of  the  Event  under  CEQA;  and 

WHEREAS,   Under  Section  1  of  the  Host  Agreement,  the  Host  Agreement  will  terminate  if 
the  City  is  not  selected  as  host  city  for  the  34^  America's  Cup  Event  except 
for  the  City's  obligation  to  indemnify  the  Team  against  claims  of  the  City's 
tenants;  and  under  Section  2  of  the  Host  Agreement,  the  Host  Agreement  will 
terminate  without  liability  to  any  Party  (except  for  the  City's  indemnification 
obligations)  if  the  Parties  otherwise  are  unable  to  reach  agreement  on  a 
variaty  of  contingencies,  including  if  environmental  review  under  CEQA 
would  require  unacceptable  modifications  to  the  Event  or  other  terms  of  the 
Host  Agreement;  and 
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WHEREAS,   In  accordance  with  Chapter  29  of  the  Administrative  Code  (Findings  of  Fiscal 
Feasibility  and  Responsibility),  the  City  will  conduct  a  financial  feasibility 
study  at  such  time  as  the  project  components  are  better  defined  through  the 
process  contemplated  by  this  Resolution;  and 

WHEREAS,  That  the  Port  Commission  hereby  supports  the  defense  of  the  34*^  America's 
Cup  to  be  held  in  San  Francisco;  and,  now  therefore  be  it 

RESOLVED,  That  the  Port  Commission,  together  with  Mayor  Gavin  Newsom  and  with  the 
support  of  the  entire  city  family,  will  do  everything  possible  to  secure  a  San 
Francisco  venue  suitable  for  the  hosting  of  the  34th  America's  Cup  Event  on 
the  San  Francisco  Bay,  and,  be  it  further 

RESOLVED,  That  the  San  Francisco  Port  Commission  affirms  its  support  for  the  City's 
efforts  to  bring  the  34th  America's  Cup  Event  to  San  Francisco;  and,  be  it 
further 

RESOLVED,  That  the  City  will  conduct  environmental  review  of  the  34th  America's  Cup 
Event  under  CEQA  and  nothing  in  this  resolution  implements  any  approvals 
or  facilities  for  the  34*^  America's  Cup  Event,  or  grants  any  entitlements  to 
the  Event  Authority,  nor  does  adoption  of  this  resolution  foreclose  the 
possibility  of  considering  alternatives  to  the  proposal,  mitigation  measures  or 
deciding  not  to  grant  entitlement  or  approve  or  implement  any  actions  to 
construct  necessary  amenities  for  the  34th  America's  Cup  Event  after 
conducting  appropriate  environmental  review  under  CEQA,  and  while  the 
Host  Agreement  and  Northern  Waterfront  HCA  identify  many  of  the  essential 
terms  of  a  proposed  transaction  between  the  Event  Authority  and  the  City,  it 
does  not  set  forth  all  of  the  material  terms  and  conditions  of  a  project 
proposal;  and,  be  it  further 

RESOLVED,  That  the  Port  Commission  hereby  authorizes  staff  to  forward  both  the  Host 
Agreement  and  Northern  Waterfront  HCA  to  the  Board  of  Supervisors  for 
consideration,  with  the  recommendation  that  dredging  costs  under  any 
agreement  it  approves  assigns  the  costs  of  any  required  dredging  for  the 
Event  to  the  Authority  and  authorizes  the  Executive  Director,  to  enter  into 
and  perform  the  Port's  obligations  under  either  the  Host  Agreement  or 
Northern  Waterfront  HCA,  if  approved  by  the  Board  of  Supervisors;  and,  be  it 
further 

RESOLVED,  That  direction  to  Port  staff  to  forward  the  HCA  and  Northern  Waterfront  HCA 
to  the  Board  of  Supervisors  for  consideration  and  authorization  for  the  Port 
Executive  Director  to  enter  into  the  HCA  or  Northern  Waterfront  HCA,  as 
approved  by  the  Board  of  Supervisors,  as  set  forth  above,  do  not  commit  the 
Port  Commission  to  approval  of  final  Venue  Leases  or  DDA,  or 
implementation  of  the  HCA  or  Northern  Waterfront  HCA,  or  grant  any 
entitlements  to  the  Team,  nor  does  the  HCA  or  Northern  Waterfront  HCA,  if 
approved  by  the  Board  of  Supervisors,  foreclose  the  possibility  of  considering 

-23- 


alternatives  to  the  HCA  and  Northern  Waterfront  HCA,  mitigation  measures, 
or  deciding  not  to  grant  entitlements  or  approve  or  implement  the  HCA  and 
Northern  Waterfront  HCA,  after  conducting  appropriate  environmental  review 
under  CEQA,  and  while  the  HCA  and  Northern  Waterfront  HCA  identify 
certain  essential  terms  of  a  proposed  agreement  with  the  Port,  it  does  not 
necessarily  set  forth  all  of  the  material  terms  and  conditions  of  any  final 
Venue  Leases  or  DDAs;  and,  be  it  further 

RESOLVED,  That  the  Port  Commission  will  not  take  any  discretionary  actions  committing 
the  Port  to  implement  the  HCA  or  Northern  Waterfront  HCA,  and  the 
provisions  of  the  HCA  and  Northern  Waterfront  HCA  are  not  intended  and 
will  not  become  contractually  binding  on  the  Port  unless  and  until  the  Port 
Commission  has  reviewed  and  considered  environmental  documentation 
prepared  in  compliance  with  CEQA  for  the  Event  and  negotiated  and 
approved  final  Venue  Leases  and  DDAs;  and,  be  it  further 

RESOLVED,  That  the  Port  Commission  hereby  authorizes  and  urges  the  Executive 

Director  to  take  such  steps  and  enter  into  any  additions,  amendments  or 
other  modifications  to  the  Host  Agreement  or  Northern  Waterfront  HCA  as 
they,  in  consultation  with  the  City  Attorney,  determine  are  in  the  best 
interests  of  the  City,  do  not  materially  increase  the  obligations  or  liabilities  of 
the  City  and  are  necessary  or  advisable  to  bring  the  34    America's  Cup  to 
San  Francisco  Bay  and  effectuate  the  purpose  and  intent  of  this  Resolution, 
and  further  ratifies  such  actions  that  the  Executive  Director  may  undertake 
within  the  scope  of  this  authority  before  final  adoption  of  this  Resolution, 
except  for  the  Venue  Leases  and  the  DDAs,  Legacy  Leases  and  Transfer 
Agreement  contemplated  in  the  Host  Agreement  and  the  Northern  Waterfront 
HCA,  which  all  will  be  subject  to  later  discretionary  approvals  by  the  Port 
Commission  and  Board  of  Supervisors,  as  applicable,  following  applicable 
CEQA  review. 


/  hereby  certify  that  the  foregoing  resolution  was  adopted  by  the  San  Francisco  Port 
Commission  at  its  meeting  of  November  30,  2010. 


Secretary 
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34™  AMERICA'S  CUP  HOST  CITY  AND  VENUE  AGREEMENT 


This  34th  America's  Cup  Host  City  and  Venue  Agreement  ("Agreement"),  dated 
November  9,  2010,  is  entered  into  by  and  among  the  City  and  County  of  San  Francisco,  a 
municipal  corporation  (the  "City"),  the  San  Francisco  America's  Cup  Organizing 
Committee,  a  corporation  organized  under  the  California  Public  Benefit  Non-Profit 
Corporation  Law  ("the  Committee"),  and  the  America's  Cup  Event  Authority,  LLC,  a 
limited  liability  company  organized  under  the  laws  of  California  (the  "Authority").  The 
City,  the  Committee  and  the  Authority  are  collectively  referred  to  as  the  "Parties"  and 
individually  as  a  "Party." 


RECITALS 

A.  The  competition  for  the  America's  Cup,  first  held  in  1851  at  Cowes,  England,  is 
one  of  the  oldest  international  sporting  competitions  and  the  world's  premier  yacht  racing 
event.  The  Golden  Gate  Yacht  Club  of  San  Francisco  ("GGYC")  won  the  33rd 
America's  Cup  match  in  Valencia,  Spain  on  February  14,  2010  and  is  now  trustee  under 
the  Deed  of  Gift  dated  October  24,  1887,  between  George  L.  Schuyler  and  the  New  York 
Yacht  Club,  as  amended  by  final  decisions  of  the  Supreme  Court  of  the  State  of  New 
York  (the  "Deed  of  Gift"),  governing  the  silver  cup  won  by  the  yacht  America  in  the  first 
America's  Cup  competition.  Under  the  Deed  of  Gift,  GGYC  is  entrusted  with  the 
organization  of  the  34"^  America's  Cup  ("AC34"  or  the  "Event"). 

B.  GGYC  has  received  and  accepted  the  challenge  of  Club  Nautico  di  Roma  of 
Rome,  Italy  ("CNR"),  and  GGYC  and  CNR  entered  into  The  Protocol  Governing  AC  34, 
dated  September  9,  2010  and  executed  September  13,  2010  (together  with  all 
attachments,  schedules  and  appendices  to  thereto,  and  any  amendment  or  any 
replacement  protocol  that  governs  AC  34,  the  "Protocol"). 

C.  GGYC  and  CNR  have  appointed  the  Authority,  per  Article  4  of  the  Protocol,  to 
organize  and  manage  AC34,  in  association  with  America's  Cup  Race  Management 
("ACRM").  GGYC  intends  to  select  a  venue  for  AC34  on  or  before  December  31,  2010 
and  has  authorized  the  Authority  and  ACRM  to  assist  it  to  receive  proposals  and 
negotiate  terms  with  prospective  interested  venues  as  part  of  the  selection  process. 

D.  The  City  wishes  to  host  AC34  including  certain  of  the  America's  Cup  World 
Series  Pre-regattas,  the  America's  Cup  Challenger  Series,  the  America's  Cup  Defender 
Series  (if  held)  and  the  Match.  The  Committee  has  been  organized  and  exists  for  public 
and  charitable  purposes  to  foster  national  and  international  amateur  sports  competition  in 
accordance  with  Section  501(c)(3)  of  the  Internal  Revenue  Code  of  1986,  as  amended, 
and  particularly  to  assist  in  securing  and  conducting  AC34  in  San  Francisco,  California 
and  intends  to  qualify  as  such  a  tax-exempt  organization.  The  Committee  wishes  to 
support  and  facilitate  the  City's  hosting  of  AC34,  including  through  assisting  in  the 
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procurement  of  sponsorship  funding,  posting  of  the  Bond  (as  defined  below)  and 
performance  of  the  Committee's  other  obUgations  under  this  Agreement. 

E.  The  Authority,  the  City  and  the  Committee  intend  that,  if  San  Francisco  is 
selected  as  host  city  for  AC34,  the  Event  will  be  organized  in  a  manner,  and  take  place 
under  conditions,  that  maximize  the  sporting,  social  and  economic  benefits  to  all 
concerned,  using  technology  and  facilities  of  an  appropriately  high  standard  to  ensure  the 
fullest  coverage  by  different  media  and  the  widest  possible  audience  for  the  Event,  and 
emphasizing  resource  sustainability  and  environmental  stewardship  in  the  staging  of  the 
Event. 

F.  The  Authority  will  receive  proposals  from  other  cities  to  host  AC34.  The  choice 
of  the  host  city  will  be  made  by  GGYC,  in  its  sole  discretion. 

G.  The  parties  acknowledge  that  the  City's  approval  of  the  Event  is  subject  to 
environmental  review  required  by  the  California  Environmental  Quality  Act  ("CEQA"), 
and  the  reservation  of  discretion  that  is  required  in  connection  with  that  review,  as  further 
described  in  Section  2.1.  This  Agreement  establishes  the  framework  for  a  transaction 
structure  under  which  the  City  will  act  as  the  host  city  for  the  Event  (if  selected)  and 
commitments  of  the  parties  both  before  and  after  such  selection,  and  (should  it  occur) 
commitments  of  the  parties  after  certification  of  the  environmental  analysis  under  CEQA. 

H.  The  transaction  framework  may  be  summarized  as  follows:  (1)  subject  to  CEQA 
review  and  the  reservation  of  discretion  as  provided  in  Section  2.1,  the  City,  through  its 
Port,  will  enter  into  Venue  Leases  (or  licenses  in  certain  instances)  with  the  Authority  for 
those  facilities  the  Authority  requires  to  stage  the  Event  in  the  City  (the  "Venues"),  as 
identified  in  the  final  Event  Plan,  and  the  term  of  each  Venue  Leases  will  continue  for  a 
specified  period  after  the  end  of  the  Event,  and  the  Authority  may  extend  that  term  if  the 
GGYC  is  successful  in  its  defense  of  the  America's  Cup;  (2)  after  expiration  of  the 
Venue  Leases,  in  consideration  of  the  Authority's  investment  in  infrastructure  required 
for  the  Event,  the  Authority  will  have  long  term  development  rights  as  to  three  of  the 
Venues,  pursuant  to  Disposition  and  Development  Agreements  (the  "DDAs"),  which  will 
provide  for  the  execution  and  delivery  Legacy  Leases  and  a  Transfer  Agreement  on  the 
satisfaction  of  certain  conditions;  (3)  the  execution  of  the  Venue  Leases  (and  licenses), 
delivery  of  possession  of  the  sites  subject  to  those  leases  and  licenses,  and  the  execution 
of  the  DDAs,  would  all  occur  simultaneously,  promptly  following  the  completion  of 
environmental  review  for  the  Event  under  CEQA;  and  (4)  the  Authority  does  not  have 
plans  for  development  of  any  of  the  Venues  that  will  be  subject  to  the  DDAs,  and 
particular  plans  for  development  of  those  Venues  after  AC34  will  be  subject  to  such 
further  environmental  review  as  CEQA  may  require. 

I.  Because  plans  for  AC34  have  not  been  finalized,  the  parties  anticipate  certain 

changes  may  be  made  by  mutual  agreement  between  the  date  of  this  Agreement  and  the 
execution  of  the  Venue  Leases,  the  DDAs  for  the  Legacy  Leases  and/or  the  Transfer 
Agreement.  Accordingly,  this  Agreement  provides  flexibility  to  allow  such  changes 
without  compromising  the  essential  benefits  of  their  bargain. 
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J.  San  Francisco  leads  the  way  on  environmental  policies  and  sustainability 

initiatives  that  grow  the  City's  economy  and  protect  the  health  of  the  City's  communities. 
The  Parties  are  committed  to  minimizing  the  environmental  impact  of  hosting  the 
America's  Cup,  with  the  goal  of  offering  residents  and  visitors  a  truly  sustainable  event 
while  raising  the  bar  for  future  America's  Cup  host  cities  to  implement  environmental 
plans  that  will  manage  impacts  associated  with  preparing  for  and  presenting  the  regatta. 
The  Authority,  the  City  and  the  Committee  intend  that,  if  San  Francisco  is  selected  as 
host  city  for  AC34,  the  Event  will  be  a  carbon  neutral  and  zero  waste  operation  and  will 
emphasize  lesource  sustainability  and  environmental  stewardship.  As  appropriate,  the 
Authority  will  endeavor  to  meet  or  exceed  LEED  or  LEED-equivalent  ratings  pursuant  to 
Chapter  13C  of  the  San  Francisco  Building  Code  for  permanent  Event  buildings. 

K.         San  Francisco  is  proud  of  its  diverse  and  productive  workforce  and  believes  that 
employers  benefit  from  the  innovative,  skilled  and  talented  human  capital  that  calls 
San  Francisco  home.  To  support  local  hiring  in  the  City  of  San  Francisco,  the  Authority 
will  participate  in  the  San  Francisco  Workforce  Development  System  and  comply  with 
mandatory  local  hiring  program  regulations  pursuant  to  Chapter  6.22  and  Chapter  83  of 
the  San  Francisco  Administrative  Code  or  successor  laws  or  policies. 

L.         Small  businesses  are  a  critical  component  of  the  San  Francisco  economy. 
Fostering  entrepreneurship  and  supporting  small  business  growth  contributes  to  the  City's 
tax  base  and  creates  local  jobs.  The  Authority,  the  City  and  the  Committee  intend  that,  if 
San  Francisco  is  selected  as  host  city  for  AC34,  the  Event  will  be  organized  in  a  manner 
that  supports  San  Francisco's  small  businesses  and  incorporates  local  restaurants, 
retailers,  building  suppliers  and  local  manufacturers. 

M.        The  City  is  committed  to  ensuring  that  San  Francisco's  young  people  have  the 
widest  opportunities  to  learn,  gain  valuable  experience  and  enjoy  their  City.  The 
Authority,  the  City  and  the  Committee  intend  that,  if  San  Francisco  is  selected  as  host 
city  for  AC34,  the  Event  will  incorporate  and  support  sailing  related  programs  and 
activities  for  the  City's  children,  youth  and  families.  Preceding  and  during  the  Event: 
The  Authority  will  conduct  extensive  outreach  to  children,  youth,  and  families,  conduct 
youth  sailing  courses,  and  provide  event  passes  to  San  Francisco's  children,  youth  and 
families  at  no  cost.  The  Authority  will  commit  to  hiring  young  people  to  work  at  these 
events  or  to  provide  them  with  an  internship.  The  Authority  will  create  friendly  open 
spaces  in  which  children  and  youth  will  engage  in  various  Event  related  activities.  The 
Authority  will  create  exciting  learning  spaces  in  which  children,  youth  and  families  will 
have  access  to  experiential  and  project-based  learning  related  to  the  Event. 


AGREEMENT 
1.         Selection  of  Host  City. 

1.1        The  selection  of  the  host  city  for  AC34  will  be  made  by  GGYC,  acting  in 
its  sole  discretion,  by  December  31,  2010.  Unless  written  notice  confirming  that  the  City 
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has  been  selected  as  the  host  city  for  the  Event  is  delivered  to  the  City  and  the  SFACOC 
on  or  before  December  31,  2010,  this  Agreement  shall  terminate  and  no  party  shall  be 
obliged  to  perform  further  hereunder,  except  that  City  will  indemnify,  defend  and  hold 
harmless  the  Authority  and  the  Authority  Affiliates  from  any  claims  asserted  by  existing 
Port  tenants  against  the  Authority  or  the  Authority  Affiliates  for  economic  loss  or  damage 
to  the  extent  such  claimed  loss  or  damage  arises  from  the  City's  entering  into  this 
Agreement  or  its  submission  of  a  bid  to  the  Authority  to  host  AC34.  The  indemnity 
obligation  under  this  Section  1.1  shall  survive  the  termination  of  this  Agreement. 

1.2  If  the  City  is  selected  as  the  host  city  for  AC34,  the  City  shall  secure  all  of 
the  rights,  services,  approvals  and  legislative  or  regulatory  entitlements  or  exemptions 
required  to  successfully  host  the  Event  by  or  from  the  United  States  of  America,  the  State 
of  California,  the  City  and  County  of  San  Francisco  (where  exercising  its  police  powers 
or  regulatory  authority,  but  not  as  to  the  City's  proprietary  role  as  a  party  to  this 
Agreement),  and  all  lawfully  constituted  agencies,  authorities,  boards,  commissions  and 
other  instrumentalities  of  the  foregoing  having  jurisdiction  with  respect  to  the  Event 
(individually,  a  "Governmental  Authority"  and  collectively,  the  "Governmental 
Authorities").  The  Parties  acknowledge  that,  where  approvals  and  legislative  or 
regulatory  entitlements  or  exemptions  lie  within  the  exclusive  jurisdiction  or  control  of 
entities,  public  or  private,  other  than  the  City,  the  City  will  exercise  its  best  efforts  to 
secure  the  full  commitment  of  such  concerned  entity(ies)  for  the  Event.  The  City  shall 
use  best  efforts  to  enter  into,  as  expeditiously  as  possible.  Memoranda  of  Understanding 
("MOU")  with  all  relevant  Governmental  Authorities  securing,  on  terms  and  conditions 
acceptable  to  the  Authority  and  the  relevant  Governmental  Authority,  all  such  rights, 
services,  approvals  and  legislative  or  regulatory  entitlements  or  exemptions.  These 
include: 

(a)  Authorizations  from  the  United  States  Coast  Guard,  the  Federal 
Aviation  Administration  and  other  relevant  Governmental  Authorities  for  periods  of 
exclusive  control  of  the  Event  Waterspace  and  the  Event  Airspace  as  contemplated  by 
Sections  4. 1  and  4.2. 

(b)  Approvals  from  the  United  States  Park  Service,  the  GGNRA  and 
other  relevant  Governmental  Authorities  for  use  of  the  on-shore  spectator  areas  identified 
in  Section  4.3  which  are  not  under  the  City's  control. 

(c)  Authorizations  from  the  Federal  Communications  Commission  and 
other  relevant  Governmental  Authorities  for  exclusive  use  of  one  hundred  fifty  UHF 
frequencies  by  the  Authority,  the  Authority  Affiliates,  Competitors,  Officials  and  media 
for  radio,  voice  and  telemetry  communication,  as  well  as  high  definition  television  and 
internet  broadcasting. 

(d)  All  necessary  federal  legislative  or  regulatory  actions  as  are 
necessary  to  authorize  foreign  built  and/or  flagged  racing,  support  and  spectator  vessels 
to  lawfiiUy  undertake  race  related  activities  (including  the  transportation  of  spectators) 
for  the  Event. 
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(e)  Establishment  and  implementation  of  protocols  and  procedures  to 
allow  the  temporary  importation,  without  payment  of  any  duties,  taxes,  fees  or  bonds,  of 
goods  and  services  related  to  the  Event,  including  all  vessels,  equipment,  personal  effects 
for  use  during  the  Event  by  the  Authority,  ACRM,  Competitors,  the  media,  and  any  of 
their  respective  employees,  contractors  and  agents,  but  to  be  re-exported  within  twelve 
months  after  the  Event,  save  for  goods  and  services  consumed  or  otherwise  disposed  of, 
subject  to  the  relevant  importer  complying  with  reasonable  procedures  and  inspections. 

(f)  All  necessary  federal,  state  and  local  legislative  or  regulatory 
actions  as  are  necessary  for  nonresident  aliens  involved  in  the  Event  (whether  as 
employees  or  contractors  of  the  Authority,  the  Authority  Affiliate,  Competitors,  Officials 
or  the  media)  and  their  dependents  to  be  taxed  on  terms  no  less  favorable  than  the  income 
tax  regime  created  for  the  32nd  America's  Cup  in  Valencia,  Spain,  subject  to  the 
Authority  providing  the  "general  commitments  in  connection  with  taxes"  referenced  in 
Section  1 9  of  the  Valencia  Host  City  Agreement;  or,  if  such  tax  treatment  cannot  be 
achieved,  completion  of  all  necessary  federal,  state  and  local  legislative  or  regulatory 
actions  as  are  necessary  so  that  the  period  of  time  nonresident  aliens  involved  in  the 
Event  and  their  dependents  are  present  in  the  United  States  for  AC  34  are  excluded  for 
purposes  of  the  Internal  Revenue  Code  "substantial  presence"  test  for  taxation  of 
nonresident  aliens. 

(g)  All  necessary  federal,  state  and  local  legislative  or  regulatory 
actions  as  are  necessary  for  full  recognition  of  foreign  registration  of  vessels,  and  foreign 
licensing  of  vessel  and  vehicle  operators,  for  nonresident  aliens  involved  in  the  Event  and 
their  dependents. 

(h)  All  necessary  federal  legislative  or  regulatory  actions  as  are 
necessary  to  establish  and  implement  protocols  for  simplifying  the  immigration  process 
for  nonresident  aliens  involved  in  the  Event,  and  their  spouses  and  dependents,  to  ensure 
such  persons  shall  be  entitled  to  enter  the  United  States  and  lawfully  remain  in  the  United 
States,  and  to  obtain  necessary  permits  to  work  in  the  United  States,  until  a  reasonable 
time  after  the  conclusion  of  the  Event  irrespective  of  their  country  of  origin. 

(i)  All  necessary  federal,  state  and  local  legislative  or  regulatory 
actions  as  are  necessary  for  the  National  Weather  Service  to  provide  real  time  data  to 
Competitors  and  Officials  free  of  charge,  for  the  installation  of  land  stations  within  25 
miles  of  the  City,  and  for  the  installation  of  meteorological  and  oceanographic  buoys  in 
and  near  the  Court  Area. 

1.3  To  facilitate  the  City's  performance  under  Section  1.2,  promptly  following 
its  selection  as  host  city,  the  City  shall  form  a  task  force  (the  "Intergovernmental  Task 
Force"),  consisting  of  representatives  with  decision-making  authority  from  Governmental 
Authorities  with  expertise  and/or  regulatory  responsibilities  for  all  matters  relevant  to  the 
Event  and  its  success,  and  shall  maintain  such  Intergovernmental  Task  Force  in  effect 
until  thirty  days  after  the  Match  or  the  earlier  termination  of  this  Agreement.  The 
Authority  will,  upon  request,  provide  such  information  as  may  be  reasonably  required  for 


AC34  Host  and  Venue  Agreement 
November  9,  2010 

the  City  to  secure  the  rights,  services,  approvals  and  legislative  or  regulatory  entitlements 
or  exemptions  required  under  Section  1.2. 

2.         Review  Under  CEQA  and  Other  Contingencies. 

2.1  The  parties  acknowledge  that  the  City  cannot  take  discretionary  actions 
related  to  the  Event  (including  entering  into  the  Venue  Leases  and  the  DDAs  for  the 
Legacy  Leases  and  the  Transfer  Agreement)  until  the  City  has  completed  its 
environmental  review  of  the  Event  as  required  by  CEQA.  For  those  actions  that  may  be 
authorized  only  after  environmental  review  under  CEQA,  the  City,  as  lead  agency  under 
CEQA,  shall  retain  the  authority,  in  the  exercise  of  all  such  discretion  as  the  City 
possesses  as  lead  agency  under  CEQA,  to:  (i)  require  modifications  to  the  Event, 
including  agreements  pertaining  to  the  Event,  as  are  deemed  necessary  to  mitigate 
significant  environmental  impacts  if  said  impacts  are  identified  through  the 
environmental  review  process;  (ii)  require  other  feasible  alternatives  to  avoid  such 
impacts  providing  the  project  objectives  on  balance  are  met;  (iii)  balance  the  benefits 
against  unavoidable  significant  impacts  prior  to  taking  final  action  if  such  significant 
impacts  cannot  otherwise  be  avoided;  or  (iv)  determine  not  to  proceed  with  the  Event 
based  upon  the  information  generated  by  the  environmental  review  process. 

(a)  If  selected  as  host  city,  the  City  as  lead  agency  under  CEQA  will 
use  its  best  efforts  to  complete  the  environmental  review  of  the  Event  required  under 
CEQA  and,  if  such  environmental  review  leads  to  a  determination  to  proceed  with  the 
Event,  to  complete  all  actions  necessary  to  obtain  authorizations  for  the  Event  (including 
for  the  Infrastructure  Work,  as  defined  below)  under  both  CEQA  and  applicable  federal, 
state  and  local  statutes,  codes,  ordinances  and  regulations  by  no  later  than  twelve  months 
after  the  Authority  has  provided  the  City  with  sufficient  information  to  prepare  the 
"project"  description  required  for  CEQA  review.  Prior  to  their  entry  into  this  Agreement, 
the  City  identified  in  writing  to  the  Authority  all  information  not  included  in  the  Event 
Plan  attached  as  Exhibit  A  to  this  Agreement  (the  "Event  Plan"),  and  the  Space  Plan 
attached  as  Exhibit  B  (the  "Space  Plan"),  the  City  needs  to  prepare  the  project  description 
for  the  Event;  and  the  Authority's  delivery  thereof  satisfies  the  Authority's  duty  to 
provide  information  under  the  preceding  sentence. 

(b)  To  the  maximum  extent  permitted  by  law,  the  City  shall  be 
responsible  for  all  costs  of  environmental  review  of  the  Event  under  CEQA  and  shall  pay 
(or  reimburse  the  Authority  for)  all  governmental  fees  and  charges  payable  in  connection 
with  the  work  to  be  performed  (including,  for  plan  checks,  permits,  variances  and 
inspections  associated  with  such  work,  regardless  of  the  Governmental  Authority 
imposing  such  fees  or  charges)  and  all  fees  of  consultants  retained  as  part  of  the  CEQA 
process  for  the  Event.  The  scope  of  environmental  review  under  CEQA  will  take  into 
consideration  the  possible  need  for  substitution  of  Venues  if  the  City  is  unable  to  deliver 
any  of  the  Venues  identified  in  the  Space  Plan. 

(c)  In  case  of  a  determination  under  clause  (iv)  of  Section  2.1,  this 
Agreement  shall  terminate  without  liability  to  the  City  or  the  Committee,  and  without 
need  for  further  action  by  any  party,  except  that  the  City  shall  give  written  notice 
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confirming  such  termination  to  the  Authority  and  the  Committee  within  five  days  after 
such  determination. 

(d)  In  case  of  any  other  determination  under  Section  2.1  which  would 
require  material  modification(s)  of  the  Event,  or  to  any  agreement(s)  of  the  City  and  the 
Authority  contemplated  by  this  Agreement  which  are  subject  to  CEQA,  the  Authority 
may  elect  to  terminate  this  Agreement  without  liability  to  the  City  or  the  Committee  upon 
written  notice  to  the  City  and  the  Committee,  to  be  given  within  thirty  days  after  the  City 
notifies  the  Authority  of  its  final,  discretionary  determination  under  CEQA.  For  this 
purpose,  modification(s)  will  be  "material"  where  GGYC  determines,  in  its  sole  but  good 
faith  judgment,  that  such  modification(s)  is  or  are  likely  to  impair  the  organization  or 
staging  of  AC34,  or  deprive  the  Authority  of  the  benefits  anticipated  under  this 
Agreement. 

2.2  If  the  City  is  selected  as  host  city  for  AC34,  this  Agreement  also  is  subject 
to  the  following  contingencies  which  are  to  be  satisfied  prior  to  execution  of  the  Venue 
Leases  and  the  DDAs  for  the  Legacy  Leases  and  Transfer  Agreement  or  such  earlier  date 
as  set  forth  below: 

(a)  The  Authority  may  terminate  this  Agreement  if  all  the  MOUs 
required  under  Section  1.2  are  not  provided  to  the  Authority  within  90  days,  or,  with 
respect  to  the  federal  agencies,  180  days,  after  the  later  of  (i)  the  City's  receipt  of  notice 
that  it  has  been  selected  as  host  city  for  AC34,  or  (ii)  the  City's  receipt  of  data  beyond 
that  included  in  the  Event  Plan  and  the  Space  Plan  needed  to  complete  an  MOU  with 
each  relevant  Governmental  Authority  (however,  the  City  shall  be  deemed  to  have  all 
such  data  except  to  the  extent  specified  by  written  notice  to  the  Authority  delivered 
within  ten  days  after  receiving  notice  from  a  Governmental  Authority  of  the  need  for 
such  supplemental  data  from  the  Authority). 

(b)  The  City  or  the  Authority  may  terminate  this  Agreement  without 
liability  to  the  other  Parties  if  they  fail  to  reach  agreement  on  the  terms  and  conditions  of 
the  Venue  Leases,  the  DDAs  for  the  Legacy  Leases  and  the  Legacy  Leases  themselves, 
the  People  Plan,  the  Security  Plan,  the  Advertising  Plan,  the  Ambush  Marketing  Action 
Plan  and  the  Waste  Management  Plan  by  the  deadlines  identified  in  this  Agreement. 

(c)  The  Authority  may  terminate  this  Agreement  if  the  Authority 
determines  that  it  is  not  economically  feasible  to  hold  the  Event  in  the  City  within  180 
days  of  the  effective  date  of  this  Agreement  but  after  the  City  and  the  Authority  agree 
upon  the  Minimum  Scope. 

(d)  The  Authority  or  the  Committee  may  terminate  this  Agreement  if 
they  are  unable  to  agree  on  the  Sponsorship  Program  by  the  deadline  provided  in  Section 
9.1. 

(e)  The  Authority  may  terminate  this  Agreement  if  the  Committee 
fails  to  meet  any  of  the  milestones  for  fiinding  by  Event  Sponsors  under  the  Sponsorship 
Program  ag^eed  to  by  the  Committee  and  the  Authority. 
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(f)  The  City  may  terminate  this  Agreement  if  the  Authority  does  not 
provide  satisfactory  evidence  of  its  financial  ability  to  perform  the  Infi-astructure  Work 
under  Sections  6.2(a)  and  6.2(b)  by  the  deadline  provided  under  the  applicable  Venue 
Leases. 

(g)  The  Authority  may  terminate  this  Agreement  if  the  Authority 
determines,  in  the  exercise  of  its  good  faith  discretion,  that  the  City  and/or  the  Committee 
will  be  unable  to  timely  and  fully  perform  its  or  their  respective  obligations  under  this 
Agreement. 

2.3  Except  as  otherwise  provided  in  Section  1.1,  the  Parties  shall  have  no 
liability  for  any  termination  under  this  Section  2  and  each  Party  will  assume  the  risk  of 
any  costs  or  expenses  incurred  by  them  prior  to  the  date  of  any  termination  under  Section 
2. 

3.         The  Event. 

3.1  If  the  City  is  selected  as  host  city  and  this  Agreement  is  not  terminated  by 
the  City  or  the  Authority  under  Section  2,  those  stages  of  the  Event  to  be  held  in  the  City 
will  consist  of:  (i)  possibly  one  America's  Cup  World  Series  Pre-regatta  in  201 1;  (ii)  one 
or  two  America's  Cup  World  Series  Pre-regattas  in  2012,  each  having  an  approximate 
duration  of  nine  racing  days  (or,  if  there  is  no  Pre-regatta  in  2011  and  only  one  Pre- 
regatta  in  2012,  having  an  approximate  duration  of  eighteen  racing  days);  (iii)  the 
America's  Cup  Challenger  Series  having  a  minimum  of  20  race  days  ;  (iv)  the  America's 
Cup  Defender  Series,  if  GGYC  elects  to  hold  one;  and  (v)  the  Match  having  a  minimum 
of  five  race  days. 

3.2  The  Authority  currently  plans  to  stage  the  Event  generally  in  accordance 
with  the  Event  Plan,  utilizing  the  Venues  described  in  the  Space  Plan.  The  Parties 
acknowledge  that  the  Event  Plan  and  the  Space  Plan  are  preliminary  and  subject  to 
change  by  mutual  agreement  of  the  parties,  and  are  dependent  on  numerous  factors 
including,  without  limitation,  due  diligence  review  of  the  Venues,  sponsorship  support 
and  other  economic  considerations,  the  scope  and  outcome  of  CEQA  review  and  the 
timing,  availability  and  conditions  of  required  authorizations,  approvals  and  exemptions 
from  Governmental  Authorities.  References  in  this  Agreement  to  the  "Event  Plan"  and 
the  "Space  Plan"  include  Exhibit  A  and  Exhibit  B,  respectively,  as  the  same  may  be 
modified  from  time  to  time  by  the  Authority  in  accordance  with  this  Agreement.  The 
Authority  acknowledges  that:  (i)  the  information  in  the  Event  Plan  and  the  Space  Plan 
will  serve  as  the  basis  for  the  "project"  description  for  environmental  review  of  the  Event 
under  CEQA;  (ii)  the  degree  of  specificity  that  the  Authority  is  able  to  provide  in  the 
Event  Plan  and  the  Space  Plan  will  affect  the  City's  ability  to  complete  environmental 
review  under  CEQA  by  the  date  specified  in  Section  2.3;  and  (iii)  subsequent  changes  in 
the  Event  Plan  and  the  Space  Plan  affecting  the  environmental  impacts  of  the  Event  may 
affect  the  date  by  which  environmental  review  will  be  completed. 

3.3  The  parties  acknowledge  the  need  for  flexibility  in  the  planning, 
organizing  and  conducting  the  Event  and  they  agree  to  work  cooperatively  to  assure  such 
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flexibility.  The  Authority  shall  give  the  City,  the  Committee  and  relevant  Governmental 
Authorities  sufficient  advance  notice  of  any  material  change  to  the  Event  Plan  to  permit 
the  implementation  of  applicable  commitments  included  in  Section  1.2,  insofar  as  the 
same  are  affected  by  changes  to  the  Event  Plan.  The  Authority  acknowledges  that 
support  of  various  Governmental  Authorities  is  essential  to  host  the  Event,  and  that  any 
unilateral,  material  changes  to  the  Event  Plan  by  the  Authority  could  materially  impair 
the  ability  of  the  City,  the  Committee  and/or  Governmental  Authorities  to  satisfactorily 
provide  the  Event  support  contemplated  in  Section  1.2.  Accordingly,  any  material 
changes  to  Event  Plan  by  the  Authority  are  subject  to  the  ability  of  the  City,  the 
Committee  and  applicable  Governmental  Authorities  to  meet  their  respective  obligations 
as  set  forth  in  this  Agreement,  as  such  respective  entities  may  reasonably  determine.  The 
City  and  the  Committee  nevertheless  shall  use  their  best  efforts  to  accommodate  such 
changes  to  the  Event  Plan  as  the  Authority  determines  to  be  necessary  or  desirable. 
Furthermore,  the  Parties  agree  that,  subject  to  City's  and  Governmental  Authority's 
approval  (if  applicable),  the  Authority  may  relocate  amongst  the  Venues  shown  on  the 
Space  Plan  some  or  all  of  the  activities  or  functions  contemplated  in  the  Event  Plan. 

3.4  Except  with  the  City's  prior  written  consent  (and  the  Committee's  prior 
consent  with  respect  to  costs  or  obligations  of  the  Committee),  the  Authority  may  not 
amend  the  Event  Plan  to:  (i)  eliminate  any  stage  of  the  Event  to  be  held  in  San  Francisco 
under  Section  3.1;  or  (ii)  reduce  the  duration  of  any  stage  of  the  Event  to  be  held  in  San 
Francisco  below  the  minimum  number  of  days  specified  for  such  stage  in  the  Event  Plan. 
Such  consent  (or  consents)  also  shall  be  required  for  any  change  the  Authority  desires  to 
make  to  the  Space  Plan  that  would  materially  enlarge  the  Venues  beyond  those  described 
in  the  Space  Plan,  materially  increase  the  cost  to  the  City,  or  materially  accelerate  the 
date  the  City  is  to  deliver  any  of  the  Venues.  As  a  condition  to  its  or  their  consents  under 
this  Section  3.4,  the  City  and/or  the  Committee  may  require  appropriate  modifications  to 
other  elements  of  the  Space  Plan  or  extensions  of  the  delivery  date  of  affected  Venues 
under  the  applicable  Venue  Lease. 

4.  Securing  Course  Area,  Airspace,  and  Official  Visitors  Sites. 

4. 1  For  all  stages  of  the  Event  held  in  San  Francisco,  the  City  shall  coordinate 
with  the  appropriate  Governmental  Authorities  to  secure  exclusive  water  space  on  San 
Francisco  Bay  within  the  perimeter  of  the  designated  Course  Area  (the  "Event 
Waterspace")  from  approximately  10:00  a.m.  to  6:00  p.m.  on  race  days.  The  Event 
Waterspace  shall  be  made  available  to  the  Authority  in  accordance  with  a  plan  regulating 
vessel  traffic  on  San  Francisco  Bay  to  secure  the  Race  Areas  as  well  as  air  traffic  within 
and  around  the  Race  Areas  (the  "Water  and  Air  Traffic  Plan").  The  Water  and  Air 
Traffic  Plan  shall  be  developed  in  consultation  with  the  Authority  and  ACRM  by  the  City 
in  cooperation  with  members  of  the  Intergovernmental  Task  Force  and/or  other 
Governmental  Authorities  having  relevant  jurisdiction.  The  Water  and  Air  Traffic  Plan 
shall  be  agreed  mutually  by  the  Parties  and  relevant  Governmental  Authorities,  and  any 
material  modification  to  the  Water  and  Air  Traffic  Plan  also  requires  the  mutual  consent 
of  the  Parties  and  applicable  Governmental  Authorities.  The  Water  and  Air  Traffic  Plan 
shall  provide:   (a)  adequate  and  safe  access  to  the  Course  Area  for  the  boats  of 
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Competitors,  the  Officials,  the  media  and  others  accredited  by  the  Authority;  (b) 
exclusive  use  of  the  Course  Area  for  the  boats  of  Competitors,  the  media,  and  Officials 
and  others  accredited  by  the  Authority  at  all  relevant  times  provided  under  the  Event 
Plan;  and  (c)  for  the  establishment  and  effective  enforcement  of  traffic  controls  in  the 
Event  Airspace  and  the  Event  Waterspace.  Under  the  Water  and  Air  Traffic  Plan,  the 
City  and/or  other  Governmental  Authorities  shall  at  no  cost  to  the  Authority  adequately 
patrol  and  police  the  areas  of  Event  Waterspace.  Public  and  commercial  vessels  used  for 
transportation  or  shipping  will  operate  in  designated  navigation  channels,  which  will 
remain  outside  of  the  Event  Waterspace  to  the  maximum  extent  permitted  by 
Governmental  Authorities  with  jurisdiction.  The  City  and  the  Authority  shall  cooperate 
to  ensure  the  least  possible  disruption  of  race  activity,  while  reasonably  accommodating 
scheduled  ferry  service  and  commercial  shipping  traffic  in  a  manner  consistent  with  such 
goal.  Unauthorized  vessels  shall  not  be  permitted  within  the  Course  Area  during  hours  of 
exclusive  use.  The  Water  and  Air  Traffic  Plan  shall  identify  the  waterway  controls 
within  the  Water  and  Air  Traffic  Plan  for  the  America's  Cup  World  Series  Pre-regatta(s), 
the  America's  Cup  Challenger  Series,  the  America's  Cup  Defender  Series  (if  held)  and 
the  Match. 

4.2  For  all  stages  of  the  Event  held  in  San  Francisco,  the  City  and  the 
Authority  shall,  at  no  cost  to  the  Authority  and  pursuant  to  the  Water  and  Air  Traffic 
Plan,  coordinate  with  appropriate  Governmental  Authorities  to  secure,  to  the  extent 
permitted  under  applicable  law,  limited  periods  of  exclusive  control  of  the  air  space 
located  above  an  area  extending  laterally  from  the  Course  Area  one-half  mile  in  every 
direction,  and  also  the  air  space  above  the  America's  Cup  Village,  in  each  case  up  to  an 
altitude  of  6,000  feet  (together,  the  "Event  Airspace"),  within  which  only  aircraft 
accredited  by  the  Authority  shall  be  permitted  to  operate  from  10:00  a.m.  to  6:00  p.m.  on 
race  days  to  allow  filming  and  broadcasting  of  the  Event  and  operation  of  other  aircraft 
accredited  by  the  Authority.  The  City  also  shall  coordinate  with  appropriate 
Governmental  Authorities  to  secure  exemption  from  low-altitude  flight  restrictions  within 
the  Event  Airspace  (including  along  the  waterfront).  The  Water  and  Air  Traffic  Plan 
shall  identify  the  aircraft  control  requirements,  restrictions  and  exemptions  in  the  Event 
Airspace  for  the  America's  Cup  World  Series  Pre-regatta(s),  the  America's  Cup 
Challenger  Series,  the  America's  Cup  Defender  Series  (if  held)  and  the  Match.  The 
Water  and  Air  Traffic  Plan  shall  ensure  the  Event  Airspace  is  adequately  controlled  by 
the  Federal  Aviation  Administration  and/or  other  appropriate  Governmental  Authorities 
necessary  to  preserve  such  exclusive  control  at  no  cost  to  the  Authority. 

4.3  The  City  and  the  Committee,  working  with  the  appropriate  Governmental 
Authorities,  shall  use  best  efforts  to  make  available  during  the  Event  the  public  on-shore 
spectator  arsas  and  on-the- water  spectator  areas  identified  in  the  People  Plan,  and  the 
City  and  the  Committee  shall  use  their  best  efforts  to  include  in  the  on-shore  spectator 
areas  portions  of  Treasure  IslandAferba  Buena  Island,  Angel  Island,  Alcatraz  Island, 
Crissy  Field,  the  Marina  Green  and  the  Marin  headlands.  The  City  and  the  Committee 
shall  use  their  best  efforts  to  procure  for  all  on-shore  spectator  areas  necessary  permits  for 
food  and  beverage  sales  (including  sales  or  service  of  alcohol  in  secured  or  private  areas), 
permission  for  stages  and  live  entertainment  at  various  locations,  spectator  grandstands. 
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giant  video  screens,  sponsor  branding  throughout  the  spectator  areas,  approvals  for 
commercial  partners  to  do  product  or  promotional  giveaways  or  other  marketing 
activities,  and  protections  against  ambush  marketing  in  accordance  with  the  Ambush 
Marketing  Action  Plan. 

4.4  As  a  further  element  of  the  People  Plan,  the  City  shall  work  with  the 
Authority  to  develop  and  implement  a  plan  to  secure  certain  of  the  on-shore  spectator 
areas  and  the  on-the-water  spectator  areas  which  during  portions  of  the  Event  will  be 
under  the  Authority's  exclusive  control,  subject  to  the  approval  of  relevant  Governmental 
Authorities  exercising  jurisdiction  over  such  on-shore  and  on-the-water  spectator  areas. 

4.5  The  City  shall  ensure  that  all  piers  and  seawall  lots  located  in  San 
Francisco  from  the  Golden  Gate  Bridge  south  to  Pier  54  and  not  included  among  the  on- 
shore Event  facilities  are  used  during  the  Event  in  a  manner  that  does  not  unreasonably 
interfere  or  compete  with  the  Event  and  its  related  activities,  or  unreasonably  limit  the 
Authority's  right  to  freely  use  the  on-shore  Event  facilities  or  enter  into  corrmiercial 
agreements  relating  thereto  during  preparation  for  the  Event  and  the  Event  itself. 
However,  the  "clean  venue"  requirements  of  the  Ambush  Marketing  Action  Plan  shall 
apply  only  to  those  areas  from  the  Ferry  Building  south  to  Pier  54.  Fleet  Week  activities, 
regular  or  post-season  games  by  the  SF  Giants  and  regular  Port  maintenance  activities 
shall  not  be  considered  a  violation  of  this  covenant,  except  that  Fleet  Week  activities  and 
regular  Port  maintenance  activities,  to  the  extent  they  overlap  with  the  Event,  shall  be 
scheduled  so  as  not  to  interfere  with  the  Event.  To  this  end,  the  City  and  the  Committee 
shall  notify  the  Authority  of  any  scheduled  Port  maintenance  activities  during  months 
when  Event  races  are  scheduled  to  occur,  and  of  Fleet  Week  and  its  constituent  activities. 

5.         Event  Facilities. 

5.1  As  set  forth  in  the  Space  Plan,  the  City  shall  make  available  to  the 
Authority  the  following  Venues  for  the  Event: 

(a)  The  City  (acting  through  the  Port)  shall  provide  the  Authority  with 
exclusive  possession  and  control  of  Pier  28,  Piers  30-32,  Seawall  Lot  330,  Pier  48,  and 
Pier  50  as  the  long-term  Venues  for  the  Event  (the  "Long  Term  Venues").  The  Long 
Term  Venues  shall  be  delivered  to  the  Authority  with  all  of  the  Infrastructure  Work  for 
which  the  City  is  responsible  under  Section  6  below  completed  by  the  dates  specified  in 
Section  6.  The  Authority's  right  to  exclusive  use  of  the  Long  Term  Venues  may,  at  the 
option  of  the  Authority,  continue  until  six  months  after  the  Match.  Furthermore,  as  is 
reasonably  necessary,  the  use  of  these  Long  Term  Venues  may  be  extended  for  future 
America's  Cup  events  at  the  option  of  the  Authority  if  the  GGYC  succeeds  in  defending 
the  America's  Cup,  is  not  then  in  Breach  and,  after  negotiation  of  a  new  host  city 
agreement,  elects  to  hold  subsequent,  successive  America's  Cup  regattas  in  San 
Francisco  (the  "Successive  Defense  Option").  However,  the  Authority's  use  of  Pier  48 
under  the  Successive  Defense  Option  shall  be  permitted  only  where  not  in  conflict  with 
the  City's  obligations  under  the  Exclusive  Negotiating  Agreement  ("ENA")  with  Seawall 
Lot  337  Associates,  LLC  ("SWL  337  Associates"),  under  which  the  City  is  obligated  to 
negotiate  exclusively  with  SWL  337  Associates  for  long-term  development  of  certain 


11 


AC34  Host  and  Venue  Agreement 
November  9,  2010 

City  property  under  Port  jurisdiction  that  includes  Seawall  Lot  337  and  Pier  48  (the  "337 
ENA  Area").  Under  the  ENA,  the  Port  is  obligated  to  provide  SWL  337  Associates  with 
prior  notice  of  any  interim  uses  or  rights  on  any  portion  of  the  337  ENA  Area.  If  the 
GGYC  succeeds  in  its  defense  of  the  America's  Cup,  GGYC  elects  to  exercise  the 
Successive  Defense  Option,  and  the  337  ENA  Area  is  still  subject  to  the  ENA,  the  City 
may  limit  GGYC's  right  to  extend  its  right  to  use  any  portion  of  the  337  ENA  Area. 
However,  in  such  case,  the  City  shall  provide  alternative  space  owned  or  controlled  by 
the  City  that  is  functionally  equivalent  to  the  337  ENA  Area 

(b)  The  City  shall  make  available  for  the  Authority's  use  other 
facilities  for  the  Event,  as  further  set  forth  in  the  Space  Plan  or  the  People  Plan,  for 
shorter  or  intermittent  periods  of  exclusive  or  nonexclusive  use,  as  needed  in  the 
Authority's  judgment  to  accommodate  the  Event  (the  "Short  Term  Venues").  The  Short 
Term  Venues  include:  (i)  use  of  the  Brannan  Street  Wharf  (which  may  include  limited 
periods  of  exclusive  use  during  the  Event  to  the  extent  permitted  under  the  bond 
financing  covenants  for  the  Brannan  Street  Wharf  and/or  requirements  of  public  use  for 
projects  subject  to  tax  exempt  financing);  (ii)  exclusive  use  of  one  of  the  following  at  the 
City's  election:  that  portion  of  Seawall  Lot  337  as  shown  on  the  Space  Plan,  or  a 
functonally  equivalent  portion  of  Terry  A.  Francois  Boulevard  or  other  Mission  Bay 
space  within  a  one-half  kilometer  radius  of  Seawall  Lot  337;  (iii)  those  portions  of  the 
on-shore  and  on-the-water  spectator  areas  as  are  subject  to  the  Authority's  exclusive 
control  (but  only  during  such  periods  of  exclusive  control);  and  (iv)  at  the  Authority's 
election,  exclusive  use  of  Pier  38  or  the  water  area  between  Pier  14  and  Pier  22^2,  Pier  40 
and/or  Pier  54.  The  Short  Term  Venues  shall  be  provided  under  Venue  Leases  where  the 
Authority  will  have  exclusive  use  and  control,  and  shall  be  provided  under  licenses  or 
permits  issued  to  the  Authority  where  the  Authority  either  will  not  have  exclusive  use  and 
control  or  will  have  exclusive  use  and  control  for  intermittent  periods  (and  references  in 
this  Agreement  to  "Venue  Leases"  shall  include  such  licenses  or  permits,  except  where 
otherwise  expressly  provided  or  required  by  the  contest  of  usage).  The  City  shall  deliver 
these  Short  Term  Venues  to  the  Authority  by  the  dates  and  during  the  periods  specified  in 
Exhibit  C  to  this  Agreement.  The  Authority's  right  to  use  of  the  Short  Term  Venues 
subject  to  Venue  Leases  will  continue  for  up  to  six  months  after  the  Match,  as  reasonably 
necessary.  However,  the  use  of  these  Short  Term  Venues  also  may  be  extended  at  the 
option  of  the  Authority  in  connection  with  exercise  of  the  Successive  Defense  Option, 
except  as  provided  above  with  respect  to  337  ENA  Area.  If  the  physical  condition  of  a 
Short  Term  Venue  materially  changes  between  the  execution  of  this  Agreement  and  the 
delivery  of  that  Venue  to  the  Authority,  the  City  shall  offer  functionally-equivalent  space 
subject  to  the  approval  of  the  Authority. 

(c)  The  City  shall  provide  to  the  Authority  sufficient  land,  pier  and 
water  space  at  and  around  Pier  80:  (i)  to  hold  the  America's  Cup  World  Series  Pre- 
regatta(s)  in  2011  and/or  2012;  (ii)  at  any  time  after  the  City  is  selected  as  host  city  and 
until  six  months  after  the  Match,  to  store,  maintain,  launch  and  berth  USA  17,  the  yacht 
that  won  the  33rd  America's  Cup  in  Valencia,  Spain  in  February  2010;  (iii)  for  the 
operation  of  a  temporary  heliport  during  the  Event  (the  use  of  which  shall  be  restricted  to 
emergency  services,  media  and  regatta  operations  directly  related  to  the  Event);  (iv)  for 
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race  operations,  staging  and  storage  for  the  Event;  and  (v)  for  temporary  facilities  for 
Competitor^  and  Officials  during  construction  and  development  of  facilities  in  other 
locations.  These  uses  may  require  the  Authority  to  occupy  all  or  a  portion  of  one  of  the 
existing  sheds  on  Pier  80.  The  use  of  these  facilities  on  Pier  80  shall  be  provided  under  a 
Venue  Lease  and  also  may  be  extended,  as  reasonably  necessary,  at  the  option  of  the 
Authority  in  connection  with  exercise  of  the  Successive  Defense  Option.  The  portions  of 
Pier  80  and  its  surrounding  waters  available  for  the  Authority's  use,  and  the  dates  and 
duration  the  same  will  be  made  available  for  the  Authority's  use,  are  as  set  forth  in 
Exhibit  C.  The  Authority  acknowledges  that  Pier  80  is  a  Port  maritime  industrial 
complex  designated  as  a  port  priority  use  area,  and  the  Authority  and  the  City  shall,  to  the 
extent  not  inconsistent  with  the  above,  cooperate  to  avoid  conflicts  between  the  above 
uses  and  maritime  uses  of  Pier  80  (or,  where  unavoidable,  to  minimize  such  conflicts). 
The  Authority  shall  use  best  efforts  to  return  to  the  Port  possession  of  Pier  80  as  soon  as 
the  Authority  determines  in  its  sole  discretion  that  Pier  80  no  longer  is  needed  for  the 
Event  (but  subject  to  the  Authority's  rights  to  re-occupy  the  same  in  connection  with  the 
Successive  Defense  Option). 

(d)  The  Port  has  provided  the  Authority  with  facility  condition  reports 
for  each  of  the  Event  facilities  that  may  become  subject  to  Venue  Leases.  The  Authority 
acknowledges  receipt  of  these  reports  and  agrees  that,  should  the  Venue  Leases  be 
entered  into,  the  Authority  will  accept  possession  of  all  Event  facilities  under  this 
Agreement  in  their  "as-is"  physical  condition,  with  allowance  for  ordinary  wear  and  tear 
and  except  as  otherwise  provided  in  this  Agreement. 

(e)  If  the  Authority's  use  of  the  Event  Venues  is  extended  by  exercise 
of  the  Successive  Defense  Option,  then  (i)  as  to  all  Venues  other  than  Piers  30-32, 
Seawall  Lot  330  and  Pier  50,  possession  shall  be  returned  to  the  Port  during  the  periods 
such  facilities  are  not  reasonably  required  by  the  Authority  for  more  than  [one  hundred 
eighty]  days  and  the  Port  shall  be  entitled  to  all  rental  and  other  consideration  during  such 
periods  as  possession  is  with  the  Port,  and  (ii)  as  to  Piers  30-32,  Seawall  Lot  330  and  Pier 
50,  possession  shall  be  retained  by  the  Authority  (or  its  nominee)  during  the  periods  such 
Venues  are  not  reasonably  required  by  the  Authority  for  the  Successive  Defense  Option, 
and  the  Authority  shall  be  entitled  to  all  rental  or  other  consideration  attributable  to  use 
thereof  during  such  periods.  With  respect  to  Event  facilities  returned  to  Port  possession 
under  clause  (i),  the  City  shall  use  the  same  (or  permit  them  to  be  used)  solely  for 
purposes  which  are  consistent  with  the  Authority's  anticipated  further  use  thereof  (with 
no  modification  to  or  removal  of  alterations  or  improvements  made  by  or  at  the  direction 
of  the  Authority)  and  shall  return  the  Event  Venues  to  the  Authority  in  the  same 
condition  as  when  possession  is  received  by  the  Port,  except  for  ordinary  wear  and  tear 
and  uninsured  casualty. 

5.2  Provided  the  Authority  is  not  in  Breach  of  this  Agreement,  the  City  (acting 
through  the  Port)  shall  grant  to  the  Authority  or  its  nominee(s)  the  exclusive  right  to 
possession,  use  and  control  of  the  Long  Term  Venues,  the  Short  Term  Venues,  and  the 
Pier  80  facilities  described  in  Section  5.1(c),  under  separate  leases  and  licenses  in  form 
satisfactory  to  the  Authority  (the  "Venue  Leases")  as  follows: 
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(a)  The  City  shall  deliver  all  facilities  subject  to  Venue  Leases  free  of 
tenants  or  other  occupants,  with  all  personal  property  removed.  The  City  shall  deliver  the 
Venues  strictly  in  their  "as  is"  condition,  provided  the  City  shall  not  take  any  action  from 
the  date  of  this  Agreement  that  would  materially  increase  the  cost  to  the  Authority  of 
using  such  Venue  as  intended  by  this  Agreement.  The  City  shall  provide  title  insurance  in 
form  and  from  an  issuer  acceptable  to  the  Authority  covering  the  property  to  be  leased 
under  both  the  Venue  Leases  and  Legacy  Leases. 

(b)  The  Venue  Leases  shall  convey  exclusive  possession  and  control 
of  the  premises  (other  than  as  set  forth  in  Section  5.1(b),  and  Pier  80),  the  demised 
premises  shall  include,  to  the  maximum  extent  permitted  by  law,  the  surrounding  waters 
extending  in  all  directions  from  the  outermost  edge  of  the  pier  deck  or  apron  to  the 
maximum  distance  the  Port  owns.  The  waters  adjacent  to  Pier  80  included  in  the  Venue 
Lease  thereof  shall  be  as  specified  in  Exhibit  C. 

(c)  The  Venue  Leases  shall  require  that  the  Venues  be  used  for 
purposes  reasonably  related  to  the  Event,  including:  (i)  Competitors'  bases  (including  an 
adjacent  mooring  area  and  mooring  facilities  and  on-shore  working  facilities);  (ii) 
Officials'  base(s);  (iii)  Event  Sponsor,  Commercial  Affiliate  and  other  hospitality  areas; 
(iv)  berthing  and  associated  services  and  facilities  for  spectator  vessels;  (v)  media  center; 
(vi)  America's  Cup  Village  (public  information  recreation  and  commercial 
area/facilities);  (vii)  ACRM  offices;  (viii)  the  Authority's  offices;  (ix)  accreditation 
center;  (x)  volunteers'  center;  (xi)  a  temporary  helipad  on  Pier  80  to  be  used  solely  for 
emergency,  media  and  regatta  operations;  (xii)  storage  facilities;  (xiii)  appropriate 
parking  facilities  for  the  Authority,  Authority  Affiliates,  Competitors,  Event  Sponsors 
and  Commercial  Affiliates  and  the  media;  and  (xiv)  other  uses  incidental  thereto  where 
reasonably  related  to  staging  of  the  Event. 

(d)  No  rent,  additional  rent  or  oiher  like  charges  shall  be  payable  to  the 
City,  including  its  Port,  under  the  Venue  Leases.  The  Committee  shall  pay:  (i)  to  the 
City,  all  possessory  interest  taxes,  utility  taxes  and  other  taxes,  fees  or  charges  imposed 
by  the  City  or  any  Governmental  Authorities  for  or  with  respect  to  the  possession  and/or 
use  of  the  Event  Venues  and  all  improvements,  fixtures  and  personal  property  located 
thereon,  excluding  any  personal  property  taxes  levied  on  the  race,  tender,  spectator,  or 
other  vessels;  and  (ii)  to  the  applicable  utility  provider,  the  costs  of  all  electricity,  natural 
gas,  water,  sewage  and  refuse  removal  (the  "Utility  Costs")  under  the  Venue  Leases,  but 
only  to  the  extent  of  customary  for  the  Event  use,  including  vessel  mooring .  utility 
services,  but  specifically  excluding  Utility  Costs  associated  with  large  scale  removal  or 
demolition  of  vessels  or  equipment,  and  construction  work  relating  to  the  Infrastructure 
Improvements  under  Section  6,  and  (iii)  to  the  applicable  service  provider,  the  costs  to 
cormect  fiber-optic  cable  for  telephone  and  data  communication  services  to  the  Venues  as 
reasonably  necessary  for  the  Event.  The  Authority  shall  take  appropriate  actions  to 
moderate  and  limit  the  consumption  of  water,  electricity  and  gas  to  the  extent  feasible 
consistent  with  the  operation  of  the  Event  and  otherwise  in  accordance  with 
commercially  reasonable  and  environmentally  responsible  practices. 
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(e)  So  long  as  the  Authority  is  not  in  Breach,  the  Venue  Leases  shall 
impose  no  restrictions  on  the  assignment  thereof  to  any  of  the  Authority  Affiliates  or  any 
sublease  to  any  Authority  Affiliate  or  Event  Sponsor  for  uses  consistent  with  the  Event 
Plan.  The  Port  shall  have  no  right  to  receive  any  of  the  consideration  payable  in 
connection  with  any  assignment  of  or  sublease  under  a  Venue  Lease.. 

(f)  The  Venue  Leases  shall  obligate:  (i)  the  City  to  protect,  defend, 
indemnify  and  hold  harmless  the  Authority,  its  nominee(s),  Authority  Affiliates,  and 
others  regularly  occupying  the  premises  with  the  Authority's  permission  or  agreement 
(collectively,  "Authority  Users")  from  all  Losses  that  are  attributable  to  the  presence  of 
Hazardous  Materials  on  the  premises  at  the  commencement  of  the  applicable  Venue 
Lease,  and  any  Hazardous  Materials  subsequently  brought  upon  or  otherwise  impacting 
such  premises  by  the  act(s)  or  omission(s)  of  the  City,  its  employees,  agents  and 
contractors  (collectively,  "City  Agents"),  except  to  the  extent  that  Authority  Users 
exacerbate  any  such  Hazardous  Materials  contamination;  and  (ii)  the  Authority  to  protect, 
defend,  indemnify  and  hold  harmless  the  City  and  the  City  Agents  from  all  Losses  that 
are  attributable  to  the  presence  or  alleged  presence  of  any  Hazardous  Materials  on  the 
premises  where  caused  by  the  Authority  or  Authority  Users  or,  where  any  Hazardous 
Materials  condition  is  exacerbated  by  the  Authority  or  Authority  Users,  the  obligation  of 
the  City  and  the  Authority  to  protect,  defend,  indemnify  and  hold  harmless  one  another 
(as  well  as,  respectively,  the  City  Agents  and  the  Authority  Users),  shall  be  apportioned 
in  accordance  with  the  degree  of  fault. 

(g)  The  remaining  terms  and  conditions  of  the  Venue  Leases  shall  be 
no  less  favorable  to  the  Authority  than  what  the  Port  has  agreed  to  with  other  highly 
sought  after,  "credit"  tenants  making  significant  improvements  to  the  premises  and/or 
whose  presence  significantly  enhances  maritime  and  visitor-serving  uses  in  or  about  Port 
properties. 

(h)  The  parties  acknowledge  that  certain  of  the  facilities  proposed  for 
Event  use  are  subject  to  existing  leases  and  other  contracts  that  may  conflict  with  this 
Agreement.  To  the  extent  permitted  by  law,  the  City  at  its  sole  expense  shall  modify, 
suspend  or  terminate  such  leases  and  other  contracts  insofar  as  necessary  to  eliminate 
such  conflict.  If  the  City  is  not  able  to  eliminate  such  conflicts,  the  City  shall  provide 
functionally-equivalent  space  subject  to  the  approval  of  the  Authority.  Nothing  in  this 
Agreement  shall  require  the  City  to  exercise  its  powers  of  eminent  domain. 

5.3  The  Authority  shall  be  entitled  to  conduct  further  due  diligence  on  the 
proposed  Event  Venues  to  determine  their  suitability  for  the  Event  and  the  timing  and 
cost  of  repairs,  alterations  and  improvements  to  be  performed  by  the  Authority  to  utilize 
the  Event  Venues  for  AC  34  (including  the  Infrastructure  Work  under  Sections  6.2(a)  and 
6.2(b)).  The  City  shall  cooperate  fully  with  the  Authority  in  making  available  all  data  in 
the  City's  possession  (or  under  the  City's  control)  regarding  the  Venues  for  the  Event 
(including  any  alternate  venues  considered  as  part  of  the  CEQA  review),  and  providing 
reasonable  access  to  the  Authority  and  its  consultants  to  inspect  and  investigate  such 
Venues. 
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Infrastructure  Works. 


6. 1  If  the  Venue  Leases  and  the  DDAs  for  the  Legacy  Leases  and  Transfer 
Agreement  are  entered  into  by  the  City  and  the  Authority,  the  City  shall  perform  or  cause 
to  be  performed  the  following: 

(a)  The  City  shall  cause  the  US  Army  Corps  of  Engineers  to  demolish 
and  remove  Pier  36  by  no  later  than  January  1,  2013. 

(b)  The  City  shall  remove  the  substructure,  pilings  and  footings  at,  or 
adjacent  to,  Pier  36,  and  shall  dredge  the  water  area  between  Piers  30-32  and  Pier  38,  or, 
in  the  alternative,  the  water  area  between  Pier  14  and  22 '/2  if  agreed  by  the  City  and  the 
Authority,  to  a  minimum  depth  of  five  meters  by  no  later  than  January  1,  2013.  However, 
if  the  Authority  obtains  a  cost  estimate  to  perform  this  work  and  it  is  less  than  the  City's 
estimate  to  perform  the  same  work,  the  Authority  may  (but  is  not  obligated  to)  perform 
such  work  at  the  City's  cost,  not  to  exceed  the  amount  of  the  Authority's  cost  estimate. 

(c)  The  City  shall  remove  Sheds  A,  B,  C  and  D  from  Pier  50  as  soon 
as  possible  but  no  later  than  six  months  following  CEQA  certification.  However,  if  the 
Authority  obtains  a  cost  estimate  to  perform  this  work  and  it  is  less  than  the  City's 
estimate  to  perform  the  same  work,  the  Authority  may  (but  is  not  obligated  to)  perform 
such  work  at  the  City's  cost,  not  to  exceed  the  amount  of  the  Authority's  cost  estimate. 
The  City  and  the  Authority,  prior  to  finalizing  their  scopes  of  work  for  their  Infrastructure 
Works,  will  meet  to  coordinate  schedules  so  that  work  by  both  Parties  may  proceed 
simultaneously  if  possible. 

(d)  The  City  shall  complete  the  Brannan  Street  Wharf  by  no  later  than 
June  30,  2013. 

(e)  The  City  shall  ensure  under  the  People  Plan,  whether  by  temporary 
traffic  controls  or  temporary  or  permanent  pedestrian  crossing  improvements,  that  the 
movement  of  people  across  the  Embarcadero  roadway  near  Piers  30-32  can  be 
accommodated  safely  and  efficiently. 

6.2  Under  the  applicable  Venue  Lease,  the  Authority  shall  perform  or  cause  to 
be  performed  the  following: 

(a)  All  pile  replacements,  substructure  strengthening  and  deck  repairs 
on  Piers  30-32  and  Pier  50  as  may  be  required  by  applicable  laws  and  other  work 
required  for  the  staging  of  the  Event  or  as  the  Authority  otherwise  deems  necessary  or 
appropriate. 

(b)  The  construction  of  breakwaters  generally  as  shown  on  the  Space 
Plan,  with  such  modifications  thereto  or  deletions  thereof  as  the  Authority  determines  to 
be  necessary  or  appropriate  for  the  Event; 

(c)  All  repairs  and  improvements  to  the  other  Event  facilities  as  the 
Authority  deems  necessary  or  appropriate.   The  Authority  may  refrain  from  making  any 
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repairs  or  improvements  (except  as  required  by  Sections  6.2(a)  and  6.2(b))  so  long  as  the 
Authority's  use  of  the  particular  Event  facility  lawfully  can  be  accommodated  without 
such  repairs  or  improvements.  The  City  shall  cooperate  with  the  Authority  in  regard  to 
mitigating  repair  and  improvements  costs  for  the  Event  facilities  that  will  not  be  subject 
to  the  Legacy  Leases,  it  being  understood  that  the  City  is  not  expecting  the  Authority  to 
undertake  significant  repairs  or  permanent  improvements  for  the  Event  other  than  as 
required  under  Sections  6.2(a)  and  6.2(b).  In  addition,  the  Authority  has  the  right  to  defer 
the  infrastructure  work  under  Sections  6.2(a)  and  6.2(b)  to  the  start  of  the  applicable 
Legacy  Lease  so  long  as  the  Event  facilities  can  be  used  for  the  Event  in  accordance  with 
applicable  codes. 

6.3  The  City  expects  that  the  Authority  or  the  Authority  Affiliates  will  expend 
$  1 50,000,000  or  more  in  both  hard  and  soft  costs  of  performing  the  Infrastructure  Work 
for  which  the  Authority  is  responsible.  In  negotiating  the  Venue  Leases,  the  City  and  the 
Authority  shall  identify  a  minimum  scope  of  work  under  Section  6.2  (the  "Authority 
Infrastructure  Work")  that  satisfies  the  pile  and  strengthening  requirements  including 
seismic  upgrade  City's  expectation. 

6.4  The  work  in  Sections  6.1  and  6.2  is  collectively  referred  to  as  the 
"Infrastructure  Work."  Before  the  commencement  of  any  Infrastructure  Work,  the  Party 
responsible  for  such  work  shall  obtain  from  their  contractors'  sureties,  customary 
payment  and  performance  bonds  for  the  completion  of  such  Infrastructure  Work.  Any 
proceeds  from  the  performamce  or  payment  bonds  will  be  used  to  complete  the 
Infrastructure  Work. 

7.         Long  Term  Development  Rights. 

7.1  In  consideration  for  the  Authority  undertaking  the  Infrastructure  Work 
under  Sections  6.2(a)  and  6.2(b)  above,  and  subject  to  the  conditions  precedent  set  forth 
in  this  Agreement,  the  City  shall  enter  into  the  DDAs  with  the  Authority  and/or  its 
nominee(s)  under  which  the  City,  acting  by  and  through  the  Port,  shall  ground  lease  to 
the  Authority  or  its  nominee(s)  all  of  Piers  30-32,  Pier  50  and  Seawall  Lot  330  under 
long-term  leases  (the  "Legacy  Leases")  and,  when  the  conditions  for  conveyance  are 
satisfied,  fee  title  to  Seawall  Lot  330  under  the  applicable  DDA  or  a  separate  purchase 
and  sale  agreement  (the  "Transfer  Agreement")  as  follows: 

(a)  The  Legacy  Leases  of  Piers  30-32  and  Pier  50  shall  be  for  a  term 
expiring  sixty-six  years  after  the  expiration  of  the  applicable  Venue  Lease,  and  the 
Legacy  Lease  of  Seawall  Lot  330  shall  be  for  a  term  of  seventy-five  years  expiring  after 
expiration  of  the  Venue  Lease,  consistent  with  California  Senate  Bill  815  (subject  to 
earlier  termination  upon  transfer  of  fee  title  as  required  by  Section  6.2(g)).  The  Legacy 
Leases  shall  commence  only  after  expiration  of  the  Venue  Leases  of  Piers  30-32,  Pier  50 
and  Seawall  Lot  330,  respectively,  and  the  satisfaction  of  customary  contingencies, 
including  the  Authority's  receipt  of  all  necessary  approvals  for,  and  evidence  of  adequate 
financing  for,  the  proposed  development  and  clearance  for  such  development  following 
environmental  review  under  CEQA.   The  Legacy  Leases  shall,  to  the  extent  required  by 
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law,  require  a  determination  of  consistency  with  the  Public  Trust  by  the  State  Lands 
Commission  or  the  California  Legislature. 

(b)  Following  the  expiration  of  the  Venue  Leases,  the  Authority  or  its 
nominee  shall  have  the  right  to  use  Piers  30-32,  Pier  50  and  Seawall  Lot  330  subject  to 
the  conditions  set  forth  in  the  DDAs  for  the  Legacy  Leases  and  the  Transfer  Agreement. 
The  parties  do  not  yet  have  any  particular  plans  for  development  of  any  of  Piers  30-32, 
Pier  50  and  Seawall  Lot  330.  Under  the  DDAs,  the  Authority  shall  have  the  right  to 
exclusive  use  of  the  Long  Term  Development  Sites  for  interim  uses  until  all  conditions  to 
the  closing  of  the  applicable  Legacy  Lease  are  satisfied.  Allowed  interim  uses  shall 
include  any  existing  use,  prior  use  (such  as  parking),  and  any  other  use  that  is  consistent 
with  applicable  law,  including  CEQA  and  the  Public  Trust.  Interim  uses  that  are  non- 
trust  uses  will  be  allowed  for  a  limited  period  not  to  exceed  ten  years. 

(c)  The  leasehold  title  conveyed  under  the  Legacy  Leases  shall  be 
subject  only  to  the  effect  of  the  Public  Trust,  any  exceptions  caused  by  the  Authority  or 
Authority  Affiliates,  and  such  other  matters  as  the  Authority  may  approve  in  writing  in 
the  exercise  of  its  sole  discretion.  The  City  shall  be  required  to  remove  all  other  matters 
affecting  tit'e  under  the  Legacy  Leases  from  the  title  insurance  policy  issued  to  the  tenant 
at  closing  (i.e.,  upon  delivery  of  the  Legacy  Lease  to  the  Authority  or  its  nominee). 

(d)  The  DDAs  and  the  Legacy  Leases  shall  be  free  of  base  rent  or 
option  consideration.  No  percentage  rent  or  other  additional  rent  shall  be  due  under  the 
DDAs  or  the  Legacy  Leases  for  the  entire  term. 

(e)  The  Legacy  Leases  may  be  assigned  or  subleased  by  the  Authority 
to  any  of  the  Authority  Affiliates  upon  prior  written  notice  to  the  Port  without 
requirement  of  the  Port's  consent.  Any  other  assignment  of  a  Legacy  Lease  shall  require 
the  Port's  prior  written  consent,  which  shall  not  be  unreasonably  withheld,  conditioned  or 
delayed,  and  there  shall  be  no  limitation  on  the  remedies  available  for  the  Port's  wrongful 
withholding  of  such  consent.  The  Legacy  Leases  shall  permit  the  premises  to  be  sublet  to 
any  person  or  entity  without  notice  to  or  consent  of  the  Port.  The  Port  shall  have  no 
rights  of  recapture  or  participation  in  assignment  consideration  or  sublease  rents.  The 
Legacy  Leases  shall  obligate  the  Port  to  grant  non-disturbance  protection  to  subtenants  on 
commercially  reasonable  terms  and  condition. 

(f)  The  Legacy  Leases  shall  include  reasonable  and  customary 
provisions  for  the  protection  of  institutional  lenders  who  may  secure  construction  or 
permanent  financing  secured  by  one  or  more  deeds  of  trust  on  the  leasehold  estates 
created  thereby,  including  a  requirement  to  engage  in  good  faith  negotiations  regarding 
modifications  to  such  lender  protection  provisions  where  the  same  are  customarily 
required  by  institutional  lenders  at  the  time  in  question  in  order  to  obtain  leasehold 
secured  financing. 

(g)  The  Legacy  Leases  shall  obligate  the  City  with  the  cooperation  of 
the  Authority,  to  make  available  to  the  Authority  or  its  nominee(s)  available  tax 
increment  from  an  infrastructure  financing  district  ("IFD")  comprising  the  properties 
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subject  to  the  Legacy  Leases  (including  Seawall  Lot  330)  for  the  public  infrastructure 
repairs  and  improvements  required  in  connection  with  development  of  those  properties. 
The  IFD  will  issue  bonds,  the  proceeds  of  which  will  be  made  available  to  reimburse  the 
Authority  (or  its  nominee(s))  for  infrastructure  improvements  as  authorized  under 
applicable  laws  governing  IFDs.  The  Authority  acknowledges  that  the  City  will  be 
required  to  meet  specific  debt  service  coverage  requirements  to  issue  the  IFD  bonds  and 
agrees  that  the  City  may  reserve  the  tax  increment  funds  required  to  meet  IFD  bond  debt 
service  coverage  requirements  for  its  own  use,  and  that  the  City  may  require  appropriate 
financial  assurances  to  protect  against  the  risk  that  any  voluntary  downward  reassessment 
of  the  property  within  an  IFD  causes  a  shortfall  in  tax  revenues  pledged  to  service  the 
bonds  or  satisfy  the  debt  service  coverage  requirements. 

(h)  The  DDA  shall  unconditionally  obligate  the  City  to  remove  in  its 
entirety  the  common  law  public  trust  for  commerce,  navigation,  and  fisheries  as 
interpreted  by  the  State  of  California  and  the  statutory  trust  imposed  by  the  Burton  Act, 
Chapter  1333  of  the  Statutes  of  1968,  as  amended,  by  which  the  State  of  California 
conveyed  tc  the  City,  in  trust  and  subject  to  certain  terms,  conditions  and  reservations, 
the  State's  interest  in  certain  tidelands  (collectively,  the  "Public  Trust")  from  Seawall  Lot 
330,  either  through  an  exchange  under  California  Public  Resources  Code  Section  6307 
whereby  the  Public  Trust  will  be  transferred  to  other  City  owned  property  or  removed  by 
agreement  with  the  State  Lands  Commission  or  State  legislative  action.  When  the  Public 
Trust  has  been  removed  from  Seawall  Lot  330,  and  provided  that  the  Authority  is  not  in 
Breach  of  this  Agreement,  the  City,  through  its  Port,  shall  convey  fee  simple  title  to 
Seawall  Lot  330  to  the  Authority,  or  its  nominee,  under  the  Transfer  Agreement,  at  an 
agreed  upon  closing  date  that  promptly  follows  the  expiration  of  the  Venue  Lease  for 
Seawall  Lot  330.  Such  conveyance  shall  be  by  quitclaim  deed,  and  the  City  shall  provide 
the  Authority  or  its  nominee  a  policy  of  owner's  title  insurance  in  an  amount  satisfactory 
to  the  Authority  or  its  nominee,  free  of  all  liens  or  encumbrances  other  than  any 
exceptions  caused  by  the  Authority  or  Authority  Affiliates,  or  as  approved  in  writing  by 
the  Authority  (or  its  nominee)  in  the  Authority's  sole  discretion,  and  without  the  payment 
of  any  further  consideration.  If  for  any  reason  the  City  has  not  removed  the  Public  Trust 
from  Seawall  Lot  330  by  the  expiration  of  the  applicable  Venue  Lease,  leasehold  title  to 
Seawall  Lot  330  shall  be  transferred  to  the  Authority  under  a  Legacy  Lease  for  a  term  of 
seventy-five  years  as  authorized  under  California  Senate  Bill  815,  subject  to  the  other 
terms  and  conditions  for  the  other  Legacy  Leases  under  the  DDAs.  However,  the  City 
shall  use  its  best  efforts  to  remove  the  Public  Trust  and  convey  fee  title  to  Seawall  Lot 
330  as  soon  as  reasonably  possible  after  expiration  of  the  Venue  Lease  applicable  to 
Seawall  Lot  330. 

7.2  Upon  execution  of  this  Agreement  and  before  the  completion  of 
environmental  review  under  CEQA  consistent  with  Section  2.1,  the  Authority  and  the 
City  shall  promptly  commence  and  diligently  continue  good  faith  negotiations  to 
establish  the  remaining  terms  and  conditions  to  be  included  in  the  DDAs  for  the  Legacy 
Leases  and  Transfer  Agreement,  consistent  with  this  Agreement.  The  City  shall  offer 
remaining  lease  terms  that  are  commercially  reasonable  compared  to  other  long-term 
leases  entered  into  by  the  Port  within  the  previous  ten  years. 
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7.3  The  Authority  acknowledges  that  it  will  be  responsible  for  undertaking 
and  completing  environmental  review  as  required  under  CEQA  for  any  future 
developments  plans  and  uses  to  be  allowed  under  the  Legacy  Leases.  To  the  maximum 
extent  permitted  by  law,  (a)  the  City  as  the  lead  agency  under  CEQA  will  use  best  efforts 
to  complete  environmental  review  in  order  to  assure  prompt  review  of  projects  for  long 
term  development  of  Piers  30-32,  Pier  50  and  Seawall  Lot  330,  and  (b)  once 
environmental  review  is  complete,  the  City  shall  cooperate  fully  with  each  lessee  under 
the  Legacy  Leases  in  obtaining  necessary  permits  and  approvals  required  for  long  term 
development  of  Piers  30-32,  Pier  50  and  Seawall  Lot  330  from  other  Governmental 
Authorities,  including  without  limitation  the  Bay  Conservation  and  Development 
Commission,  the  State  Lands  Commission  and  the  United  States  Army  Corps  of 
Engineers.  The  Authority  (or  its  nominee  as  lessee  under  any  Legacy  Lease)  shall  be 
responsible  for  all  costs  of  CEQA  compliance  and  shall  pay  all  governmental  fees  and 
charges  payable  in  connection  with  the  work  to  be  performed  (including,  for  plan  checks, 
permits,  variances  and  inspections  associated  with  such  work,  regardless  of  the 
governmental  agency  or  authority  imposing  such  fees  or  charges)  and  all  fees  of 
consultants  retained  as  part  of  the  CEQA  process  pertaining  to  the  long  term  development 
of  Piers  30-32,  Pier  50  and  Seawall  Lot  330. 

7.4  This  Agreement  is  predicated  on  the  concept  of  ensuring  that  the 
Authority  will  receive  long-term  development  opportunities  in  consideration  of  the 
infrastructure  improvements  necessary  to  provide  the  America's  Cup  Village  facilities  on 
San  Francisco's  public  waterfront. 

(a)  The  Authority  has  estimated  that  the  projected  costs  for  the  Authority's 
Infrastructure  Work  (the  "Infrastructure  Value")  is  $150  million,  and  the  City  has  offered 
long-term  development  rights  on  Piers  30-32,  Pier  50,  and  Seawall  Lot  330,  and  tax 
increment  financing  ("Legacy  Value")  for  some  of  the  Authority's  Infrastructure  Work. 
To  maintain  the  benefit  of  the  bargain  for  both  Parties,  they  have  agreed  to  the  following 
procedure  should  the  Infrastructure  Value  be  reduced:  (i)  by  a  decision  of  the  Authority 
in  its  sole  discretion;  (ii)  as  a  consequence  of  revisions  that  mitigate  environmental 
impacts  of  the  Event;  or  (iii)  by  the  determination  under  Section  7.4(b). 

(b)  No  later  than  October  1,  2011,  the  Authority  will  provide  the  City  with 
engineer's  cost  estimates  for  the  Infrastructure  Value,  based  on  60%  construction 
drawings  prepared  by  a  California-licensed  structural  or  civil  engineer.  The  Port's 
engineer  will  verify  the  Authority's  cost  estimates,  subject  to  "baseball"  arbitration,  if 
necessary,  by  a  third-party  engineer,  to  establish  the  agreed  Infrastructure  Value.  Once 
determined,  the  Infrastructure  Value  will  not  be  altered  so  long  as  the  Authority 
satisfactorily  completes  the  Authority's  Infrastructure  Work;  Infrastructure  Value  will  be 
reduced  only  by  the  amount  costs  that  the  Port  must  incur  to  correct  or  complete  any 
portions  of  the  Authority's  Infrastructure  Work  that  do  not  comply  with  the  approved 
specifications  or  do  not  meet  code  requirements.  If  the  Infrastructure  Value  is  less  than 
$150  million,  the  Authority  will  have  the  option  of  either:  (i)  constructing  additional 
infrastructure  on  Port  property  reasonably  approved  by  the  City  to  bring  the  Infrastructure 
Value  back  to  $150  million;  or  (ii)  reducing  the  Legacy  Value  or  changing  the  financial 
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terms  of  the  Legacy  Leases  in  an  amount  equal  to  the  reduction  in  the  Infrastructure 
Value. 

(c)  No  later  than  three  months  after  any  change  in  the  Infrastructure  Value 
under  Section  7.4(a)  or  (b),  but  in  no  event  later  than  the  date  the  Parties  enter  into  the 
Venue  Leases,  the  Authority  will  provide  to  the  City  a  proposal  to  rebalance  the  adjusted 
Infrastructure  Value  and  the  Legacy  Value,  and  the  City  will  accept  the  Authority's 
proposal  or  provide  a  counterproposal  within  30  days.  If  the  Parties  do  not  resolve  any 
differences  after  good-faith  negotiations,  the  proposals  will  be  submitted  to  a  member  of 
the  Appraisal  Institute  with  at  least  ten  years'  experience  valuing  industrial  commercial 
properties  in  San  Francisco,  acceptable  to  both  Parties,  who  will  decide  which  proposal 
more  accurately  reflects  the  reduction  in  Infrastructure  Value,  based  on  the  highest  and 
best  use  of  the  parcels  included  in  each  Parties'  proposal,  and  the  financial  terms  of  the 
Legacy  Leases.  The  decision  of  the  appraiser  will  be  binding. 

8.  Traffic  and  Transportation. 

8.1  Consistent  with  the  Event  Plan  and  in  consultation  with  the  Authority,  the 
City  shall  coordinate  with  members  of  the  Intergovernmental  Task  Force  and/or  other 
Governmental  Authorities  having  relevant  jurisdiction  to  prepare  a  plan  describing  a  safe, 
reliable  and  efficient  traffic  and  transportation  scheme  to  facilitate  the  movement  of  up  to 
an  estimated  200,000  visitors  on  any  one  day  to  and  from  the  Event  (the  "People  Plan"). 
The  People  Plan  shall  be  submitted  for  approval  by  the  Authority  no  later  than  March  3 1 , 
2011.  Once  so  approved,  no  change  shall  be  made  to  the  approved  People  Plan  except 
with  the  Authority's  and  the  City's  consent.  The  City  shall  implement  the  People  Plan  at 
no  cost  to  the  Authority,  except  with  respect  to  those  Venue  areas  which  are  under  the 
Authority's  exclusive  control  and  not  accessible  to  members  of  the  public. 

8.2  The  People  Plan  shall  provide: 

(a)  Guaranteed  access  to  the  Venues  in  accordance  with  the  Space 
Plan  before,  during  and  after  the  Event  for  the  Authority,  the  Authority  Affiliates, 
Competitors,  Event  Sponsors,  the  media  and  others  together  with  their  equipment.  In  the 
event  the  People  Plan  includes  traffic  restrictions,  driving  permits  permitting  access  to  the 
restricted  areas  shall  be  issued  as  necessary  upon  the  Authority's  request; 

(b)  An  effective  public  transportation  service  to  the  public  areas 
including  the  on-shore  Venue  and  the  on-the-water  Spectator  Areas  during  the  Event, 
such  service  to  be  commensurate  with  the  expected  numbers  of  visitors; 

(c)  Parking  spaces  in  and  around  the  Venue  as  provided  in  the  Space 
Plan  for  the  Authority,  the  Authority  Affiliates,  Competitors,  the  media,  the  Event 
Sponsors  and  hospitality  guests; 

(d)  Public  parking  lots  and  facilities  as  provided  in  the  Space  Plan 
which  may  also  include,  if  public  transportation  alternatives  are  deemed  inadequate  to 
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transport  spectators  from  the  parking  facilities  to  the  on  shore  spectator  areas,  the 
additional  operation  of  a  shuttle  service;  and 

(e)  An  appropriate  information  and  sign-posting  system  in  and  iaround 
the  City  and,  in  particular,  on  main  accesses  from  highways,  main  entrance  roads, 
airports  and  public  transit  stations,  which  shall  be  part  of  the  mutually  agreed  upon 
Advertising  Program  under  Section  10.2. 

9.         Event  Sponsorship,  Bond  and  General  Liability  of  the  Committee 

9.1  With  the  assistance  of  the  City  and  the  Authority,  the  Committee  shall 
procure  Event  Sponsors  who,  pursuant  to  sponsorship  agreements  between  the  Authority 
and  the  Event  Sponsors,  will  provide  sponsorship  revenue  to  the  Authority  of  not  less 
than  $270,000,000,  all  as  provided  below: 

(a)  The  Authority  owns  all  of  the  sponsorship  rights  associated  with 
the  Event  and  shall  enter  into  all  sponsorship  agreements  with  Event  Sponsors.  The  City 
and  the  Committee  agree  to  use  best  efforts  to  introduce  the  Authority  to  potential  Event 
Sponsors,  to  take  any  reasonable  actions  necessary  to  procure  such  persons  as  Event 
Sponsors  for  the  Event  and  to  otherwise  assist  the  Authority  as  reasonably  required  by  the 
Authority  to  procure  Event  Sponsors. 

(b)  The  identity  of  all  Event  Sponsors,  and  the  terms  and  conditions  of 
the  sponsorship  arrangement,  must  be  approved  by  the  Authority  in  its  sole  discretion 
prior  to  the  finalization  of  any  sponsorship  agreement(s)  and  all  such  agreements  shall 
provide  for  the  Authority  to  receive  the  fiiU  proceeds  thereof  after  deduction  of  any 
broker,  finder  and  any  other  costs  reasonably  incurred  by  the  Authority  in  securing  such 
sponsorship  packages. 

(c)  The  Authority  shall  create  sponsorship  packages  with  Event 
Sponsors  in  an  aggregate  amount  of  not  less  than  $270,000,000  in  accordance  with  a 
sponsorship  program  ("Sponsorship  Program")  developed  by  the  Authority  and  approved 
by  the  Committee  no  later  than  January  31,  2011.  The  Committee  shall  be  given  credit 
for  procuring  an  Event  Sponsor  where  the  Committee  is  primarily  responsible  for 
introducing  such  Event  Sponsor  to  the  Authority,  provided  such  Event  Sponsor  and  the 
Authority  thereafter  conclude  a  sponsorship  agreement  in  accordance  with  the 
Sponsorship  Program.  The  Authority  may,  in  its  sole  discretion,  reject  as  an  Event 
Sponsor  any  person  the  Authority  believes  would  violate  exclusive  sponsorship 
arrangements  with  other  Event  Sponsors  or  whose  association  with  the  Event  could  be 
harmfiil  to  the  image  or  prestige  of  the  Event. 

(d)  The  Sponsorship  Program  shall  establish  specific  milestones  for 
measuring  the  Committee's  sponsorship  fiinding  efforts  to  gauge  the  Committee's 
success  in  attracting  Event  Sponsors.  To  the  extent  the  Sponsorship  Program  produces 
less  than  $270,000,000,  the  Authority  may  scale  back  the  Event  and/or  call  upon  the 
Bond  to  compensate  for  increased  costs  or  reduced  economic  benefits  resulting 
therefi-om. 
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(e)  For  the  purpose  of  determining  the  amount  of  sponsorship  revenue 
for  which  the  Committee  is  credited  under  this  Section  9  in  transactions  where  the  Event 
Sponsor  provides  value-in-kind,  any  goods  and  services  provided  by  such  Event  Sponsor 
must  be  acceptable  to  the  Authority  and  shall  be  valued  at  the  lowest  price  that  the 
Authority  would  pay  to  purchase  the  good  or  service  in  an  arm's  length,  cash  transaction. 
The  number  and  aggregate  amount  of  value-in-kind  sponsorships  shall  be  governed  by 
the  Sponsorship  Program. 

9.2  The  Authority  shall  enter  into  sponsorship  agreements  procured  by  the 
Committee  for  sponsorship  revenue  over  and  above  that  required  under  Section  9.1.  The 
proceeds  of  such  sponsorship  agreements  shall  be  shared  between  the  Authority  and  the 
Committee  under  the  Sponsorship  Program.  The  Committee  shall  solicit  local  and 
regional  event  sponsors  and  donors  acceptable  to  the  Authority  in  its  sole  discretion  and 
shall  permit  such  sponsors  and  donors  to  promote  and  market  themselves  as  official 
sponsors  or  supporters  of  the  Committee  on  terms  and  conditions  in  the  Sponsorship 
Program. 

9.3  Within  seven  working  days  of  completion  of  the  environmental  review 
pursuant  to  CEQA,  the  Committee  shall  provide  the  Authority  with  an  irrevocable  letter 
of  credit  in  such  form  and  by  such  issuer  as  may  be  acceptable  to  the  Authority  in  its 
discretion  (the  "Bond"),  which  Bond  shall  be  in  the  amount  of  $32,000,000  to  provide 
compensation  to  the  Authority  in  the  event  the  City  or  Committee  fails  to  perform  their 
respective  obligations  owed  to  the  Authority  under  this  Agreement..  The  costs  of 
procuring  and  delivering  the  Bond,  and  maintaining  the  Bond  in  effect,  shall  be  borne  by 
the  Committee. 

10.        Other  Undertakings. 

10.1  By  no  later  than  March  31,  2011,  the  City  shall  develop  in  consultation 
with  the  Authority  and  subject  to  the  Authority's  approval,  a  comprehensive  and  efficient 
program  (the  "Advertising  Plan")  to  promote  the  Event  (including  decoration  in  the 
theme  of  the  America's  Cup,  flags,  America's  Cup  logo,  billboards  and  other 
promotional  marketing  and  merchandise)  within  San  Francisco  in  the  key  advertising 
areas,  including  the  City's  main  squares,  landmarks  and  significant  public  buildings  and 
use  its  reasonable  efforts  to  gain  access  to  other  access  points,  such  as  main  roads  and 
bridges  leading  to  the  Venue,  particularly  (i)  along  Highways  101  and  280  between  the 
San  Francisco  International  Airport  and  San  Francisco,  (ii)  along  Highways  580,  880  and 
980  between  the  Oakland  International  Airport  and  San  Francisco,  (iii)  on  that  portion  of 
Highway  80  commonly  referred  to  as  the  East  Shore  freeway;  (iv)  within  a  five  kilometer 
radius  of  the  America's  Cup  Village,  and  (v)  within  a  two  kilometer  radius  of  any  on 
shore  spectator  area  or  other  venue  for  live  Event  activities.  The  Advertising  Plan  shall 
conform  in  all  material  respects  to  requirements  imposed  by  the  Brand  Manual. 

(a)  The  City  shall  ensure  that  Event  Sponsors  and,  when  appropriate, 
other  Commercial  Affiliates  are  associated  (at  no  cost  to  them)  with  the  Advertising  Plan 
in  an  appropriate  manner  (in  particular  by  the  inclusion  of  Event  Sponsors'  logos  and 
branding)  to  be  determined  by  the  Authority. 


23 


AC34  Host  and  Venue  Agreement 
November  9,  2010 

(b)  The  Advertising  Plan  shall  include  an  Event  promotion  element,  as 
appropriate  and  in  consultation  with  and  subject  to  the  approval  of  the  Authority,  in  the 
City's  generic  promotional  activities. 

(c)  The  Advertising  Plan  shall  require  the  Committee  to  install  at  the 
San  Francisco  International  Airport,  and  will  make  best  efforts  to  install  at  the  Oakland 
International  Airport,  ,  and  staff  for  a  minimum  of  twelve  hours  per  day  during  each 
stage  of  the  Event,  a  hospitality  desk  to  welcome  visitors.  Event  Competitors,  Officials, 
employees  of  the  Authority,  the  Authority  Affiliates  and  ACRM. 

(d)  The  City  shall  carry  out  the  Advertising  Plan  and  use  its  best 
efforts  to  facilitate  all  advertising  and  promotion  of  the  Event  as  well  as  the  organization 
of  any  promotional  events  by  the  Authority  and/or  official  Event  Sponsors  and  any 
commercial  activities  by  other  Commercial  Affiliates,  in  particular  by  ensuring  that  any 
necessary  authorizations  and  permits  are  granted  easily  and  speedily. 

(e)  Subject  to  existing  laws  and  contractual  obligations,  the  City  will 
maximize  publically  controlled  advertising  space  in  San  Francisco  and  at  San  Francisco 
International  Airport  available  to  the  Authority  to  promote  the  Event.  The  City  also  will 
use  its  reasonable  efforts  to  gain  access  to  other  outdoor  advertising  sites,  including  in  or 
near  Oakland  International  Airport  and  San  Jose  International  Airport  for  use  by  the 
Authority  to  promote  the  Event. 

10.2  The  City  shall  provide  free  of  charge  berthage  on  the  City's  waterfront  for 
up  to  two  special  purpose  America's  Cup  ships  to  transport  Competitors'  and  Officials' 
equipment  between  Pre-regattas  and  the  Event,  and  the  City  will  work  with  the 
Committee  to  raise  funds  to  offset  all  of  the  stevedoring  costs  (excluding  Authority 
personnel)  associated  with  the  loading  and  unloading  of  such  ships. 

10.3  The  City  and  the  Committee  will  work  with  the  Authority  to  develop  by 
March  31,  201 1,  and  thereafter  implement  a  mutually  agreed  upon  anti-ambush  program 
(the  "Ambush  Marketing  Action  Plan"),  to  the  fiiU  extent  permitted  by  law,  to  protect  the 
Event  from  ambush  marketing,  to  protect  from  the  sale  of  counterfeit  products  and  to 
prevent  ambush  activities  both  proximate  to  the  Event  and  elsewhere  in  the  City  and  the 
San  Francisco  Bay  Area. 

(a)  The  City  acknowledges  the  importance  of  protecting  the  rights 
(including  the  Intellectual  Property  Rights)  owned  by  the  Authority  and  those  which  are 
licensed  or  otherwise  granted  to  the  Event  Sponsors  and  other  Commercial  Affiliates  by 
the  Authority  and,  to  the  ftiU  extent  permitted  by  law,  shall  take  all  appropriate  measures 
to  prevent  ambush  marketing  activities  and  to  preserve  the  rights  of  Event  Sponsors  and 
other  Commercial  Affiliates  to  be  associated  with  the  34th  America's  Cup 

(b)  The  Ambush  Marketing  Action  Plan  shall  in  particular  include:  (i) 
the  identification  of  the  existing  legal  basis  to  prevent  ambush  marketing;  (ii)  if  deemed 
necessary  or  desirable  by  the  City  and  the  Authority,  passing  ftirther  specific  legislation 
in  order  to  prevent  any  improper  association  with  the  Event;  (iii)  the  prohibition  during 
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the  Event  and  for  period  of  one  month  before  and  one  week  thereafter  of  any 
unauthorized  public  display  or  advertising  (other  than  those  expressly  authorized  by  the 
Authority)  around  or  near  Venue  (as  described  in  Section  lO.l(v))  areas  in  the  City  (and 
for  those  \  enue  areas  outside  the  geographical  boundaries  of  the  City,  the  City  will 
endeavor  to  include  in  the  applicab'e  Governmental  Authority  MOU  similar  ambush 
marketing  prohibitions  as  allowed  by  the  Governmental  Authority  exercising  authority 
over  that  Venue  area),  as  well  as  along  main  access  roads  or  in  key  advertising  areas;  (iv) 
the  prohibition  of  use  of  Event  Airspace  during  the  Event,  and  in  respect  of  appropriately 
large  perimeters  around  the  airspace  of  the  Venue  to  prevent  any  unauthorized  aircraft  or 
any  other  floating  or  flying  device  (in  particular  hot  air/helium/other  gas  balloons  or 
blimps)  from  being  used  to  advertise  or  carry  out  ambush  marketing  activities;  (v)  the 
prohibition  of  the  use  of  the  Racing  Area  during  the  Event  for  advertising  or  hospitality 
uses  except  as  authorized  by  the  Authority;  (vi)  the  prohibition  of  street  vendors  (other 
than  the  ones  expressly  authorized  by  the  Authority)  near  the  Venue  or  along  the  main 
access  roads  and  the  linking  of  concessions  granted  elsewhere  in  the  City  to  the  express 
condition  that  no  product  unduly  seeking  to  capitalize  on  the  Event  shall  be  sold  or 
promoted  whatsoever  unless  authorized  by  the  Authority;  (vii)  ensuring  that  effective 
legal  action  is  taken  against  the  vendors  of  pirate  or  counterfeit  products;  and  (viii) 
generally,  the  efficient  and  effective  enforcement  of  any  relevant  applicable  law  to 
prevent  ambush  marketing  activities. 

10.4  The  City  will  use  all  lawful  means  to  restrict  noise  and  debris  generating 
activities  on  public  works  and  large  private  construction  projects  (if  any)  in  areas 
reasonably  proximate  to  the  Event  during  the  America's  Cup  World  Series  Pre-regattas 
and  the  Regatta  to  ensure  the  environment  in  and  around  the  Event  facilities  will  reflect 
well  on  San  Francisco,  provided  that  this  obligation  shall  not  extend  to  activities  (if  any) 
associated  with  the  Bay  Bridge  Replacement  or  the  Doyle  Drive  Replacement. 

10.5  The  City  shall  (a)  assure  that,  for  the  duration  of  the  Event  no  major  public 
or  private  event  which  could  be  seen  to  compete  with  or  have  a  negative  impact  on  the 
successful  organization,  resourcing  and  staging  of  AC34,  or  its  public  and  media 
exposure,  shall  take  place  in  the  City  (it  being  understood,  however,  that  regular  or  post- 
season play  by  the  SF  Giants  and  Fleet  Week  activities  are  excluded  from  this  restriction, 
but  such  activities  shall  be  coordinated  so  as  not  to  unreasonably  interfere  with  the 
Event),  and  (b)  use  reasonable  efforts  to  coordinate  with  other  Governmental  Authorities 
regarding  other  significant  events  in  the  Bay  Area  to  minimize  negative  impact  on  the 
Event. 

10.6  In  consultation  with,  and  subject  to  the  approval  of  the  Authority,  the  City 
shall  develop  by  no  later  than  March  31,  2011,  and  thereafter  implement  a  plan  (the 
"Security  Plan")  to  address  all  reasonable  safety  and  security  measures  (including 
emergency  and  rescue  services)  to  protect  the  Event,  Competitors,  Officials,  Event 
Sponsors,  the  media,  guests,  and  spectator  vessels,  and  the  public  taking  into 
consideration  the  Authority's  wish  for  an  efficient,  inviting  and  open  Event.  The  Security 
Plan  shall  include  specific  measures  to  ensure  a  high  level  of  security  within  and  around 
all  elements  of  the  Venue  and  within  and  around  sensitive  locations  such  as  airports,  rail. 
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BART,  metro  and  bus  stations  and  shall  also  include  appropriate  specific  security 
measures  for  high  profile  visitors  to  the  Event.  Modifications  to  the  Security  Plan  shall 
be  subject  to  prior  approval  by  the  Authority,  except  that  the  City's  Police  command  staff 
and  other  senior  law  enforcement  officers  providing  security  for  the  Event  may,  without 
the  Authority's  approval,  make  such  emergency  modifications  to  the  Security  Plan  as 
they  determine  are  necessary  or  appropriate  under  the  circumstances.  The  Authority  shall 
be  responsible  for  security  (other  than  emergency  and  rescue  services)  within  areas 
requiring  special  authorization,  ticketing  or  other  non-public  access.  Except  for  areas 
restricted  to  authorized  persons  only  (if  any),  the  City  shall  be  responsible  for  safety  and 
security  on  and  about  City  streets  and  sidewalks  temporarily  closed  under  the  Event  Plan 
and  in  all  City  public  entry  areas,  and  also  shall  supply  emergency  and  rescue  services 
throughout  the  Venue  areas  in  the  City 

10.7  The  City  and  the  Committee  will  coordinate  and  facilitate  the  services  for 
non-US  personnel  relocating  to  the  San  Francisco  Bay  area  with  assistance  in  locating 
suitable  housing  and  schooling  and  procuring  other  government  or  social  services.  The 
City  will  assist  partners  of  Event  related  personnel,  to  the  extent  legally  possible,  with 
applications  for  work  permits,  the  qualification  for  which  is  a  matter  solely  of  federal 
law. 

10.8  The  Authority,  in  consultation  with  the  City  and  the  Committee,  will 
develop  a  volunteer  program  to  recruit  persons  from  the  Bay  Area  sailing  community  and 
other  civic  minded  individuals  able  and  willing  to  provide  volunteer  assistance  in  regard 
to  the  Event. 

10.9  The  City  and  the  Committee  will  coordinate  with  the  City's  not  for  profit 
convention  and  visitors  bureau  and  use  best  efforts  to  secure  sufficient  hotel  room  nights, 
consistent  with  the  Event  Plan,  for  AC  34  and  all  America's  Cup  World  Series  pre- 
regattas,  at  best  discounted  room  rates  in  San  Francisco  hotels.  The  allocation  of  hotels 
or  other  types  of  accommodation  among  Competitors,  Event  Sponsors  and  other  is 
subject  to  the  prior  written  approval  of  the  Authority.  To  this  end,  the  City  shall  use  its 
best  efforts  to  provide  hotels  within  San  Francisco  to  sign  option  agreements  at  best 
discounted  room  rates,  which  shall  cover:  (a)  800  rooms  in  4  or  5  star  hotels  during  the 
period  from  three  weeks  before  until  three  weeks  after  any  America's  Cup  World  Series 
Pre-regattas  to  be  held  in  the  City;  (b)  2650  rooms  in  4  or  5  star  hotels  during  the  period 
from  two  days  before  until  two  days  after  any  America's  Cup  World  Series  Pre-regattas 
to  be  held  in  the  City;  (c)  500  rooms  in  4  or  5  star  hotels  during  the  period  from  eight 
weeks  before  the  America's  Cup  Challenger  Series  until  three  weeks  after  the  last  race  of 
the  Match;  and  (d)  5000  rooms  in  4  or  5  star  hotels  during  the  period  from  two  days 
before  the  America's  Cup  Challenger  Series  until  two  days  after  the  last  race  of  the 
Match.  The  option  agreements  shall  be  exercised  by  the  Authority  no  later  than  three 
months  prior  to  the  commencement  of  the  respective  regatta  forming  part  of  the  Event. 

10.10  The  City  shall  in  consultation  with  the  Authority  prepare  a  waste 
management  plan  for  the  Venue  by  no  later  than  March  31,  2011,  which  shall  be 
consistent  with  best  environmental  practices  and  approved  by  the  Authority  and  the 
City's  Department  of  the  Environment  (the  "Waste  Management  Plan").   The  City  shall 
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ensure  that  the  Waste  Management  Plan  is  implemented  and  carried  out  until  six  months 
after  the  Match.  The  City  shall  provide  the  necessary  equipment  for  carrying  out  the 
Waste  Management  Plan. 

11.        Benefits  to  Host  City 

11.1  It  is  anticipated  that  the  Event  will  generate  broad  media  coverage  (press, 
radio,  television,  new  media)  and,  as  a  consequence  thereof,  that  the  City  will  benefit 
from  such  coverage  and  in  particular  television  coverage  either  in  the  content  of  the 
programs,  or  in  the  use  of  the  City's  name  on  screen  or  in  comments  or  through  coverage 
of  the  City  as  part  of  the  Event.  The  Authority  will  use  its  best  efforts  to  optimize  the 
association  of  the  City  and/or  its  name  with  the  Event. 

11.2  The  Authority  has  developed  and  will  throughout  the  Event  maintain  in 
operation  an  official  and  exclusive  internet  site  for  AC34  (www.americascup.com)  for 
the  purposes  of  presenting  all  the  relevant  information  in  cormection  therewith  (the 
"Official  Website").  The  Authority  shall  ensure  that  the  Official  Website  prominently 
displays  a  link  to  the  City's  own  internet  site,  and  the  City  shall  ensure  that  a  link  to  the 
Official  Website  is  prominently  displayed  on  the  City's  own  internet  site.  The  City  shall 
be  entitled  to  include  on  the  Official  Website  a  page  welcoming  Event  visitors  to  San 
Francisco  and  a  separate  page  providing  up-to-date  data  on  street  closures,  alterations  to 
public  transportation  routes  or  schedules  and  like  information  relating  to  the  Event.  The 
City  website  shall  not  in  any  way  duplicate  the  Official  Website,  which  alone  shall 
contain  specific  and  detailed  information  about  the  Event  such  as  detailed  programs. 
Competitors  information,  rankings,  live  scoring  etc. 

11.3  The  Authority  will  prepare  and  publish  or  procure  the  preparation  and 
publication  of  an  official  program  relating  to  the  Event  (the  "Event  Program").  The  City 
shall  have  the  right  to  include  one  full  color  advertising  page  in  the  Event  Program  to 
promote  the  City.  The  Event  Program  will  include  a  minimum  of  two  pages  of  content 
featuring  aspects  related  to  the  City,  and  the  Bay  Area.  Such  pages  will  be  developed  in 
cooperation  with  the  City. 

1 1.4  The  City  and  the  Committee  jointly  shall  have  the  right  to  use  at  cost  an 
exhibition/information  stand/display  in  the  America's  Cup  Park  to  promote  the  City  and 
the  Bay  Area.  The  City  shall  not  operate  commercial  activities  in  such  stand/display. 
The  cost  of  the  stand/display  as  well  as  any  cost  for  its  maintenance  and  operation  shall 
be  borne  by  the  City  or  the  Committee. 

11.5  The  City  and  the  Committee  jointly  shall  have  the  right  to  receive,  at  no 
additional  charge  (save  catering  costs),  the  following  single  day  Event  passes  giving 
access  to  the  Foredeck  Club  (or  to  other  hospitality  facilities  during  Pre-Regatta  races  in 
the  City)  and  to  spectators'  boats  on  race  days: 
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REGATTAS 

Event  single  day  passes 

AC  World  Series  regattas  in  SF 

20  per  day 

AC  Challenger/Defender  Selection  Series 

30  per  day 

AC  Challenger  Selection  Series  Final 

10  per  day 

AC  Match 

1 0  per  day 

Catering  costs  in  connection  with  the  above  Event  passes  are  to  be  borne  by  the  City 
and/or  the  Committee.  The  above  Event  passes  will  be  made  upon  request  subject  to 
adequate  advance  notice  given  to  the  Authority  within  the  deadlines  set  by  the  Authority 
to  this  effect  and  availability  for  the  concerned  dates.  In  the  event,  the  requests  for  certain 
dates  are  in  excess  of  the  available  capacity,  the  Authority  reserves  the  right  to  apportion 
the  available  capacity  between  the  various  potential  users  as  it  will,  in  its  sole  reasonable 
discretion,  deem  fit. 

1 1.6  Subject  to  availability  and  upon  reasonable  advance  request,  the  following 
additional  Event  passes/Event  hospitality  access  can  be  purchased  on  preferential  terms 
and  conditions,  by  the  City  and/or  the  Committee:  (i)  single  day  accesses  to  the  Foredeck 
Club  without  boat  access;  (ii)  Hospitality  Table  within  the  Foredeck  Club  without  boat 
access;  (iii)  right  to  book  the  Foredeck  Club  or  part  thereof  for  private  functions  (outside 
normal  operation  days  or  times).  Costs  in  connection  with  the  above  are  in  any  event  to 
be  borne  by  the  City  and/or  the  Committee. 

11. 7  Each  of  the  City  and  the  Committee  shall  receive  one  flag  which  will  give 
access  to  one  spectator  boat  to  be  arranged  by  and  at  the  cost  of  the  City  and/or  the 
Committee  within  the  on-water  spectator  area.  Such  boat  shall  not  exceed  45  meters  in 
length  and  may  carry  on  each  side  up  to  a  maximum  total  surface  of  6  square  meters  of 
branding  (on  each  side).  Such  branding  shall  be  solely  branding  of  the  City  and  the 
Committee  and  shall  contain  no  commercial  branding  whatsoever.  The  City  and  the 
Committee  shall  only  give  access  to  the  boat  to  its  representatives  or  guests,  and  shall  not 
use  such  in  association  with  any  commercial  activities. 

1 1.8  Apart  from  personnel  accredited  as  part  of  the  City's  operational 
functions,  the  City  and  the  Committee  each  shall  be  entitled  to  ten  general  accreditations 
providing  permanent  access  on  race  days  to  the  Foredeck  Club  for  the  personal  use  of 
representatives  of  the  City,  subject  to  one  week's  notice  to  the  Authority.  The  City  may 
allocate  some  of  these  accreditations  to  the  Committee. 

11.9  Event  passes  are  for  the  exclusive  use  of  the  City's  representatives  and 
guests  and  are  not  for  resale.  However,  the  City  may  allocate  any  of  the  Event  passes 
available  to  the  City  for  use  by  the  Committee. 

12.       Postponement  and  Termination. 

12.1  The  Authority  reserves  the  right  to  postpone  any  Pre-regatta(s)  and  the 
Regatta  (or  elements  thereof)  for  a  period  of  up  to  twelve  months  from  the  dates  specified 
in  the  Event  Plan.  The  Authority  shall  consult  with  the  City  in  advance  on  any  planned 
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or  anticipated  postponements  and  the  Event  Plan  shall  be  revised  in  accordance  with 
Sections  3.3  and  3.4,  provided  further  that  the  Parties  shall  mutually  agree  on  the  re- 
scheduling of  their  obligations  as  a  result  of  the  postponement.. 

12.2  Without  prejudice  to  any  other  rights  or  remedies  it  may  have,  the 
Authority  shall  be  entitled  to  terminate  this  Agreement  if  at  any  time  before  or  during  the 
Event: 

(a)  The  United  States  is  in  a  state  of  war,  civil  disorder,  boycott, 
embargo  decreed  by  the  international  community  or  in  a  situation  officially  recognized  as 
one  of  belligerence  (excluding,  however,  the  current  US  military  engagements  in  Iraq  and 
Afghanistan)  which  in  the  Authority's  sole  but  good  faith  judgment  are  reasonably  likely 
to  have  a  material  adverse  affect  on  the  organization  or  staging  of  the  Event;  or 

(b)  The  City  or  the  Bay  Area  is  affected  by  fire,  flood,  earthquake  or 
act  of  God,  strikes,  labor  disputes  or  contagious  diseases  which  are  reasonably  likely  to 
materially,  adversely  impact  upon  the  organization  or  staging  of  any  part  of  the  Event;  or 

(c)  The  Authority  has  reasonable  grounds  to  believe  that  the  safety  of 
the  Competitors,  the  Event  Personnel  or  the  public  may  be  threatened  or  at  risk;  or 

(d)  The  City  or  the  Committee  commits  a  Breach  of  any  of  its 
obligations  under  this  Agreement. 

12.3  Without  prejudice  to  any  other  rights  or  remedies  it  may  have,  the  City 
and  the  Committee  each  shall  be  entitled  to  terminate  this  Agreement  if: 

(a)  The  Authority  shall  become  insolvent,  or  shall  take  the  benefit  of 
any  present  or  future  insolvency  statute,  or  shall  make  a  general  assignment  for  the 
benefit  of  creditors,  or  file  a  voluntary  petition  in  bankruptcy,  or  a  petition  or  answer 
seeking  an  arrangement  for  its  reorganization,  or  the  readjustment  of  its  indebtedness 
under  the  federal  bankruptcy  laws,  or  under  any  other  law  or  statute  of  the  United  States 
or  of  any  state  thereof,  or  consent  to  the  appointment  of  a  receiver,  trustee,  or  liquidator 
of  any  or  substantially  all  of  its  property;  or 

(b)  A  petition  under  any  part  of  the  federal  bankruptcy  laws,  or  an 
action  under  any  present  or  future  insolvency  law  or  statute,  shall  be  filed  against 
Authority  and  shall  not  be  dismissed  within  thirty  days  after  the  filing  thereof;  or 

(c)  The  Authority  commits  a  Breach  of  any  of  its  obligations  under 
this  Agreement. 

13.       Intellectual  Property. 

13.1  The  City  and  the  Committee  acknowledge  that  the  and  all  media  rights  and 
other  intellectual  property  rights  (the  "Intellectual  Property  Rights")  related  to  the  Event 
are  the  exclusive  property  of  the  Authority,  and  in  the  case  of  America's  Cup  trademarks 
are  the  exclusive  property  of  America's  Cup  Properties,  Inc.  ("ACPI"). 
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13.2  The  City  and  the  Committee  acknowledge  that  they  shall  not  obtain  any 
ownership  of  any  media  rights  and  other  Intellectual  Property  Rights  and  confirm  that,  if 
any  Intellectual  Property  Rights  are  held  by  the  City  or  the  Committee  or  any  other  entity 
under  the  control  of  the  City  or  the  Committee,  the  City  or  the  Committee  (as  applicable) 
shall  assign  such  rights  or  procure  that  they  are  assigned  to  the  Authority  upon  the 
Authority's  request.  The  provisions  of  this  clause  shall  not  apply  to  any  intellectual 
property  rights  belonging  to  the  City  or  the  Committee  which  are  in  existence  prior  to  the 
date  of  this  Agreement,  which  shall  remain  vested  in  the  City,  the  Committee  in 
accordance  with  the  terms  of  those  rights. 

13.3  The  Authority  shall  design  and  develop  a  logo  or  logos  for  the  Event  (the 
"Event  Logo").  The  Authority  shall  ensure  that  each  Event  Logo  is  registered  as  a 
trademark  within  the  City.  After  February  15,  201 1,  the  Authority  shall  grant  to  the  City 
and  the  Committee  the  non-exclusive  right  to  use  each  Event  Logo  as  specified  in  the 
Brand  Manual  in  the  communication  and  promotion  of  the  City,  the  State  of  California 
and  the  United  States,  provided  that  such  promotion  shall  be  generic  and  not  in  any  way 
associated  with  commercial  entities,  products,  services  or  any  third  party's  activities 
unless  otherwise  expressly  approved  in  writing  by  the  Authority,  in  its  sole  discretion,  for 
each  unique  use. 

14.  Insurance. 

14.1  Prior  to  the  commencement  of  the  Venue  Leases,  the  Parties  shall  agree 
upon  insurance  coverage  that  each  shall  carry,  and  that  other  persons  including 
Competitors  shall  be  required  to  carry,  throughout  the  Event.  Insurance  coverage  shall 
include  such  insurance  products  or  an  equivalent  product  or  mechanism  as  are 
appropriate  for  a  major  international  sporting  event,  as  agreed  by  the  Parties. 

14.2  The  Venue  Leases  shall  impose  other  reasonable  and  customary  insurance 
requirements  on  the  City  and  the  Authority. 

14.3  Each  of  the  City,  the  Committee  and  the  Authority  hereby  waives  as  to  the 
other  Parties  and  releases  such  other  Parties  and  persons  of  and  from,  any  and  all  claims 
for  Losses  to  the  extent  covered  under  any  insurance  maintained  by  the  party  granting 
such  waiver.  Each  of  the  City,  the  Committee  and  the  Authority  shall  cause  its  respective 
insurers  to  waive  rights  of  subrogation  consistent  with  the  foregoing  waiver  and  release. 

15.  Indemnity. 

15.1  The  City  and  the  Authority  shall  agree  on  their  respective  indemnity 
obligations  in  the  Venue  Leases.  The  Venue  Leases  will  allocate  liability  for  risks  arising 
from  the  Event  in  an  appropriate  and  commercially  reasonable  manner,  generally 
assigning  the  indemnity  obligations  of  each  of  the  Parties  for  their  respective  Event 
related  activities. 

15.2  Prior  to  their  entry  into  the  Venue  Leases,  each  Party  shall  defend, 
indemnify  and  hold  harmless  the  other  Parties  (and  their  respective  agents,  employees 
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and  affiliates)  to  the  extent  of  Losses  attributable  to  the  negligence  or  intentional  acts  of 
the  indemnifying  Party. 

16.  Representations  and  Warranties. 

16. 1  The  City  represents  and  warrants  that:  (i)  it  has  full  capacity  and  authority 
to  enter  into  and  perform  under  this  Agreement;  and  (ii)  this  Agreement  is  executed  by 
duly  authorized  representatives  of  the  City. 

16.2  The  Committee  represents  and  warrants  that:  (i)  it  has  full  capacity  and 
authority  to  enter  into  and  perform  under  this  Agreement;  and  (ii)  this  Agreement  is 
executed  by  duly  authorized  representatives  of  the  Committee. 

16.3  The  Authority  represents  and  warrants  that:  (i)  it  has  full  capacity  and 
authority  to  enter  into  and  perform  under  this  Agreement  on  behalf  of  GGYC  as  trustee 
of  the  America's  Cup  pursuant  to  the  Deed  of  Gift;  and  (ii)  this  Agreement  is  executed  by 
a  duly  authorized  representative  of  the  Authority. 

17.  Limitations  on  Liability. 

17.1  Except  as  provided  below,  nothing  in  this  Agreement  shall  limit  the 
liability  of  either  Party  for:  (i)  any  act  or  omission  for  which  liability  may  not  be  limited 
by  law;  or  (ii)  death  or  personal  injury  caused  by  its  negligence  or  that  of  its  agents, 
employees  or  contractors;  or  (iii)  fraud. 

17.2  Subject  to  Section  18.1,  no  Party  to  this  Agreement  shall  be  liable  to  any 
other  Party  for  any  indirect  or  consequential  loss  or  damage,  loss  of  profit,  loss  of 
business  opportunity  or  damage  to  goodwill. 

17.3  The  Authority  and  the  City  acknowledge  and  agree  that  the  Committee  is  a 
newly  formed  not-for-profit  corporation  with  no  assets  or  staff,  no  current  sources  of 
income  or  commitments  of  contributions,  and  no  current  flindraising  capacity,  that  the 
Committee  accordingly  does  not  currently  have  the  ability  to  comply  with  all  of  its 
commitments  herein,  and  that: 

(a)  The  City  acknowledges  and  agrees  that  it  is  relying  exclusively  on 
the  Committee's  agreement  to  conduct  its  activities  in  accordance  with  the  standard  of 
conduct  agreed  to  in  this  Agreement  as  the  inducement  by  the  Committee  for  the  City  to 
enter  into  this  Agreement. 

(b)  The  Authority  acknowledges  and  agrees  that  it  is  relying 
exclusively  on  the  Committee's  agreement  to  conduct  its  activities  in  accordance  with  the 
standard  of  conduct  agreed  to  in  this  Agreement  as  the  inducement  by  the  Committee  for 
the  Authority  to  enter  into  this  Agreement;  and  that,  up  to  completion  of  environmental 
review  under  CEQA,  the  Authority's  right  to  terminate  the  Agreement  in  Section  2.2(e)  is 
the  sole  remedy  for  failure  by  the  Committee  to  meet  its  obligations  under  this 
Agreement. 
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(c)  The  Authority  and  the  City  acknowledge  and  agree  that  the  Bond 
to  be  provioed  by  the  Committee  in  accordance  with  this  Agreement  constitutes  the  only 
asset  to  secure  the  performance  by  the  Committee  of  its  obligations  under  this 
Agreement,  and  that  the  recourse  under  this  Agreement  of  the  Authority  against  the 
Committee  shall  be  limited  to  a  claim  against  the  Bond. 

(d)  The  Authority  and  the  City  acknowledge  and  agree  that  they  are 
not  relying  in  any  manner  on  any  current  or  future  commitment,  duty,  liability  or 
obligation  of,  or  any  statements,  representation,  or  actions  of,  any  director,  officer, 
employee,  representative,  donor,  potential  donor,  volunteer,  honorary  member  or  agent  of 
the  Committee  or  any  of  their  respective  affiliates  (collectively,  the  "Committee 
Persons").  The  Authority  and  the  City  acknowledge  and  agree  that  no  Committee  Person 
shall  be  liable  to  the  Authority,  the  City  or  any  other  person  for  any  loss,  damage  or  claim 
incurred  by  reason  of  any  act  or  omission  performed  or  omitted  by  such  Committee 
Person  in  his,  her  or  its  capacity  as  such,  and  that  such  Committee  Person  shall  not  be 
personally  liable  in  any  manner  for  (and  the  Authority  and  City  agree  not  to  sue  any 
Committee  Person  for)  any  liabilities  or  obligations  of  the  Committee,  including,  without 
limitation,  any  liabilities  or  obligations  of  the  Committee  under  this  Agreement,  and  the 
Authority  and  the  City  agree  to  look  solely  to  the  Committee  pursuant  to  17.3(b)  with 
regard  to  any  remedy  under  this  Agreement. 

17.4  In  order  to  satisfy  the  City's  Charter  as  to  the  City's  financial  liability 
under  this  Agreement,  the  City's  total  financial  liability  in  the  event  of  a  default  under 
this  Agreement  will  not  exceed  the  Bond  amount.  Notwithstanding  any  other  provisions 
of  this  Agreement,  the  Authority's  and  the  Committee's  sole  and  exclusive  financial 
remedy  against  the  City  for  the  City's  failure  to  perform  any  and  all  of  its  obligations 
under  this  Agreement  shall  be  limited  to  the  amount  of  the  Bond,  but  such  limitation  of 
the  City's  financial  liability  shall  not  apply  to  any  recovery  under  the  City's  insurance 
policies  nor  prohibit  the  Authority  from  exercising  its  rights  of  termination. 

17.5  The  Authority's  financial  liability  in  the  event  of  a  default  under  this 
Agreement,  will  not  exceed  $32,000,000.  Notwithstanding  any  other  provisions  of  this 
Agreement,  the  City's  and  the  Committee's  sole  and  exclusive  financial  remedy  against 
the  Authority  for  the  Authority's  failure  to  perform  any  and  all  of  its  obligations  under 
this  Agreement  shall  be  limited  to  $32,000,000,  but  such  limitation  of  the  Authority's 
financial  liability  shall  not  apply  to  any  recovery  under  the  Authority's  insurance  policies 
nor  prohibit  the  City  from  exercising  its  rights  of  termination. 

17.6  Notwithstanding  the  provisions  of  Sections  17.4  and  17.5,  the  foregoing 
limitations  of  liability  will  not  apply  to  the  Venue  Leases,  the  DDA's,  the  Legacy  Leases, 
the  Transfer  Agreement,  or  the  proceeds  of  the  performance  bonds  covering 
Infrastructure  Work,  once  the  City  or  the  Authority  has  commenced  the  construction  of 
such  Infrastructure  Work. 

17.7  Authority  and  City  agree  that  the  Infrastructure  Work  shall  be  included  in 
the  applicable  Venue  Lease,  which  terms  will  include  all  rights  and  remedies  under  the 
law  and  in  equity,  including  specific  perfomance.  The  Venue  Leases  will  acknowledge 
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that  the  remedy  of  specific  performance  has  been  bargained  for  in  exchange  for  the 
limitations  of  liability  set  forth  in  this  Agreement.  Revisit  spec  perf  as  to  City 

18.        Governing  Law,  Mediation  and  Arbitration. 

18.1  This  Agreement  and/or  any  issue  in  connection  with  its  validity, 
execution,  performance  and  interpretation  shall  be  subject  to  the  laws  of  the  State  of 
California. 

18.2  The  Parties  hereby  appoint  JAMS  or  such  other  mediator  the  Parties 
mutually  agree  where  the  Parties  are  unable  to  reach  consensus  on  any  of  the  Plans, 
agreements  or  other  matters  which  are  to  be  negotiated  and  agreed  upon  by  the  Parties 
after  the  date  of  this  Agreement.  Any  such  mediation  shall  be  non-binding,  held  in  San 
Francisco,  California  (or  such  other  place  as  may  be  agreed  by  all  parties)  and  shall  be 
initiated  within  five  business  days  after  a  party  serves  notice  on  the  other  parties 
requesting  mediation,  which  notice  shall  specify  with  reasonable  particularity  both  the 
matter(s)  of  disagreement  between  or  among  the  parties  and  the  resolution  of  such 
disagreement  proposed  by  the  party  initiating  mediation.  If  a  party  fails  to  participate  in 
any  mediation  requested  by  one  or  more  other  parties,  the  party  or  parties  failing  to 
participate  in  mediation  shall  not  be  entitled  to  recover  its  or  their  attorneys'  fees  and 
costs  in  any  arbitration  concerning  the  issues  the  party  seeking  mediation  asks  to  address 
in  the  mediation  or  any  matters  reasonably  related  thereto. 

18.3  Any  dispute  or  difference  arising  out  of  or  in  relation  to  this  Agreement 
that  cannot  be  amicably  settled  shall  be  finally  adjudicated  by  arbitration  under  the 
auspices  of,  and  in  accordance  with  the  rules  of,  the  ICC  International  Court  of 
Arbitration  ("ICC")  as  presently  in  force  or  hereafter  modified.  The  place  of  arbitration 
shall  be  mutually  agreed  by  the  parties  or,  failing  such  agreement,  determined  by  the 
ICC.  The  panel  shall  be  composed  of  three  arbitrators  selected  in  accordance  with  the 
ICC  rules. 

18.4  The  City  irrevocably  and  unconditionally  waives  the  application  of  any 
legal  provision  under  which  it  may  claim  immunity  from  any  lawsuit,  arbitration  or  other 
legal  action.  Such  waiver  shall  apply  not  only  to  the  jurisdiction  but  also  to  the 
recognition  and  enforcement  of  any  judgment,  decision  or  arbitral  award  or  any  other 
possible  legal  proceedings. 

18.5  Immunity  (whether  claimed  by  the  City  or  by  a  party  the  performance  of 
which  the  City  has  agreed  to  procure)  shall  in  no  event  constitute  a  valid  defense  of  the 
City  under  this  Agreement,  whether  procedurally  or  substantively. 

18.6     In  consideration  of  the  limitations  of  liability  included  in  Section  17,  the  City  and 
the  Authority  agree  that  specific  performance  will  be  an  available  remedy  to  enforce  the 
respective  obligations  assumed  by  them  under  this  Agreement. 
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19.        Miscellaneous. 


19.1  Except  as  expressly  provided  otherwise  in  this  Agreement  or  agreed  in 
writing  by  the  parties,  each  party  shall  pay  its  own  costs  and  expenses  incurred  in 
connection  'vith  the  negotiation,  preparation  and  execution  of  this  Agreement. 

19.2  No  delay  or  forbearance  by  either  party  to  exercise  or  enforce  any  of  its 
rights  or  remedies  shall  operate  as  a  waiver  by  that  party  of  any  such  rights  or  remedies. 

19.3  No  party  may  assign,  transfer,  charge,  encumber,  subcontract  or  sub- 
license any  of  its  rights  or  obligations  hereunder  without  the  prior  written  consent  of  the 
other  parties.  However,  the  Authority  may  assign  any  or  all  of  its  rights  and  obligations 
under  this  Agreement  without  consent  to  GGYC  or  any  of  the  Authority  Affiliates.  No 
assignment  or  delegation  shall  relieve  the  parties'  of  their  obligations  under  this 
Agreement. 

19.4  Nothing  in  this  Agreement  is  intended  to,  or  shall  be  deemed  to,  create 
constitute  a  joint  venture  or  partnership  between  the  parties  or  authorize  any  party  to  act 
as  agent  any  other  party.  Neither  party  shall  act  in  the  name  of,  on  behalf  of  or  otherwise 
bind,  or  purport  to  bind,  the  other  party. 

19.5  This  Agreement  (including  the  Exhibits  and  Schedules  hereto,  which  are 
by  this  reference  incorporated  herein)  constitutes  the  whole  agreement  between  the 
parties  and  supersedes  any  previous  agreement,  understanding  or  arrangement  between 
them  relating  to  the  subject  matter  of  this  Agreement. 

19.6  Each  party  acknowledges  that  in  entering  into  this  Agreement  it  does  not 
rely  on  any  statement,  representation,  assurance  or  warranty  of  any  person  (whether  party 
to  this  Agreement  or  not)  other  than  as  expressly  set  out  in  this  Agreement. 

19.7  If  any  provision,  or  any  part  of  any  provision,  of  this  Agreement  shall  be 
held  to  be  invalid,  illegal  or  unenforceable:  (i)  such  provision,  or  such  part,  shall  be 
severed  without  effect  to  the  remainder  of  the  provisions,  and  the  remainder  of  such 
provision,  which  shall  continue  in  full  force  and  effect;  and  (ii)  the  parties  shall 
immediately  commence  good  faith  negotiations  to  remedy  such  invalidity,  illegality  or 
unenforceability  through  the  substitution  of  a  valid,  legal  and  enforceable  provision,  or 
part  of  a  provision,  which  achieves,  to  the  greatest  extent  possible,  the  economic,  legal 
and  commercial  objectives  of  the  invalid  or  unenforceable  provision,  or  part  thereof. 

19.8  This  Agreement  may  not  be  varied,  amended  or  modified  except  by  an 
agreement  in  writing  expressed  to  be  a  variation,  amendment  or  modification  of  this 
Agreement  signed  by  a  duly  authorized  representative  of  each  party. 

19.9  All  notices  required  or  permitted  under  this  Agreement  shall  be  in  writing 
and  shall  be  sent  by  facsimile  (to  the  facsimile  number  specified  below),  hand  delivery, 
certified  mail  or  overnight  courier,  to  the  attention  of  the  party  specified  below.  The  date 
of  transmittal  if  transmitted  by  facsimile  (provided  an  appropriate  confirmation  is 
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obtained)  or  the  date  of  receipt  if  by  hand  delivery,  certified  mail  or  overnight  courier 
shall  be  deemed  the  date  the  notice  or  statement  is  given.  If  transmitted  by  facsimile,  a 
copy  of  any  such  notice  shall  also  be  sent  by  certified  mail,  return  receipt.  Notices  shall 
be  sent  to  the  following  addresses: 


The  City: 

The  Committee: 

The  Authority: 

Jennifer  Matz 

Mayor's  Office,  Room  448 

City  Hall 

1  Dr.  Carlton  B.  Goodlett  PI 

San  Francisco,  CA  94102 

415-554-6511 

Mark  Buell 

P.O.  30x29921 

San    Francisco,    CA    94129- 

9921 

415-248-7830 

Craig  Thompson 

Jennifer.matz@sfgov.org 

mbuell@aol.com 

craig.thompson@americascup.com 

20.        Definitions  and  Interpretation. 

20.1      As  used  in  this  Agreement,  the  following  words  and  phrases  are  defined 
terms  and  shall  have  the  meanings  as  described  below: 

"America's  Cup  World  Series"  shall  mean  the  regattas  described  in  Section  1(1)  of 
the  Protocol. 

"America's  Cup  Challenger  Series"  shall  mean  the  series  of  races  described  in 
Article  25  of  the  Protocol. 

"America's  Cup  Defender  Series"  shall  mean  the  series  of  races  described  in 
Article  26  of  the  Protocol. 

"ACPI"  has  the  meaning  given  it  in  Section  13.1. 

"ACRM"  has  the  meaning  given  it  in  Recital  C. 

"America's  Cup  Village"  has  the  meaning  given  it  in  Section  l(k)  of  the  Protocol. 

"AC  34"  has  the  meaning  given  it  in  Recital  A. 

"Advertising  Plan"  has  the  meaning  given  it  in  Section  10.1. 

'Agreement"  means  this  Agreement  and  any  amendments  hereto  signed  by  the 


Parties. 


"Ambush  Marketing  Action  Plan  has  the  meaning  given  it  in  Section  1 0.4. 
"Authority"  means  the  entity  so  identified  in  the  Preamble  to  this  Agreement. 
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"Authority  Affiliates"  shall  mean  ACRM  and  any  entities  fi-om  time  to  time 
controlled  by,  or  under  common  control  of  the  Event  Authority  or  ACRM,  where  control 
means  ownership,  directly  or  indirectly,  of  at  least  51%  of  the  outstanding  voting 
securities  or  capital  stock  of  such  entity,  or  any  other  comparable  equity  or  ownership. 

"Authority  Users"  has  the  meaning  given  it  in  Section  5.2(g), 

"Bond"  has  the  meaning  given  it  in  Section  9.3. 

"Brand  Manual"  means  the  manual  to  be  issued  by  the  Authority  setting  out, 
among  other  things,  the  rules  and  specifications  for  the  reproduction  and  use  of  marks, 
designations  and  logos  in  connection  with  AC  34  (including  the  rules  and  specifications 
applicable  to  the  use  of  the  Event  name  and  of  any  Event  Logo  by  the  City  and/or  the 
Committee). 

"Breach"  means  the  failure  of  any  party  to  perform  its  material  and  mandatory 
obligations  under  this  Agreement,  where  such  failure  continues  for  more  than  thirty  days 
after  written  notice  of  default  from  any  other  party,  which  notice  shall  specify  both  the 
default  and  the  acts  necessary  to  cure  such  default;  provided,  that  where  than  thirty  days 
reasonably  is  required  to  cure  such  default,  no  Breach  shall  occur  so  long  as  the  party  in 
default  promptly  commences  and  diligently  and  continuously  pursues  to  completion  all 
actions  necessary  to  cure  such  default. 

"CEQA"  has  the  meaning  given  it  in  Recital  G. 

"City"  means  the  entity  so  identified  in  the  Preamble  to  this  Agreement. 

"City's  Agents"  has  the  meaning  given  it  in  Section  5.2(g). 

"CNR"  means  the  entity  so  identified  in  the  Preamble  to  this  Agreement. 

"Commercial  Affiliates"  means  any  entity  to  which  the  Authority  grants  any 
marketing  or  commercial  rights  in  relation  to  AC34,  including  an  Event  Sponsor. 

"Committee  Persons"  has  the  meaning  given  it  in  Section  17.3(a). 

"Competitor"  has  the  meaning  given  in  Section  l(p)  of  the  Protocol. 

"Course  Area"  has  the  meaning  given  in  Section  l(r)  of  the  Protocol. 

"DDAs"  has  the  meaning  given  it  in  Recital  H. 

"Deed  of  Gift"  has  the  meaning  given  it  in  Recital  H. 

"ENA"  has  the  meaning  given  it  in  Section  5.1(a). 
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"Event"  has  the  meaning  given  it  in  Recital  H. 

"Event  Airspace"  has  the  meaning  given  it  in  Section  4.2. 

"Event  Logo"  has  the  meaning  given  it  in  Section  13.3. 

"Event  Plan"  has  the  meaning  given  it  in  Section  2. 1(a). 

"Event  Sponsors"  means  persons  or  entities  who  have  entered  into  sponsorship 
agreements  in  relation  to  the  Event  with  the  Authority,  and  who  are  recognized  as  such 
by  the  Authority. 

"Event  Waterspace"  has  the  meaning  given  it  in  Section  4. 1 . 

"GGYC"  has  the  meaning  given  it  in  Recital  A. 

"Governmental  Authorities"  (and  "Governmental  Authority)"  have  the  meanings 
given  them  in  Section  1.2. 

"ICC"  has  the  meaning  given  it  in  Section  18.3. 

"IFD"  has  the  meaning  given  it  in  Section  7.1(g). 

"Infrastructure  Work"  has  the  meaning  given  it  in  Section  6.4. 

"Intellectual  Property  Interests"  has  the  meaning  given  it  in  Section  13.1. 

"Intergovernmental  Task  Force"  has  the  meaning  given  it  in  Section  1.3. 

"Legacy  Leases"  has  the  meaning  given  it  in  Section  7.1. 

"Long  Term  Venues"  has  the  meaning  given  it  in  Section  5. 1(a). 

"Losses"  means  losses,  damages,  claims,  settlements,  costs,  expenses  (including 
legal  and  professional  costs)  and  liabilities  of  whatsoever  nature  and  howsoever  arising. 

"Match"  has  the  meaning  given  in  Section  l(ii)  of  the  Protocol. 

"Minimum  Scope"  has  the  meaning  given  it  in  Section  6.3. 

"MOU"  has  the  meaning  given  it  in  Section  1.2. 

"Official"  has  the  meaning  given  in  Section  l(mm)  of  the  Protocol. 

"Official  Website"  has  the  meaning  given  it  in  Section  1 1.2. 
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"Protocol"  has  the  meaning  given  it  in  Recital  B. 

"Public  Trust"  has  the  meaning  given  it  in  Section  7.1(h). 

"Racing  Area"  has  the  meaning  given  in  Section  l(mm)  of  the  Protocol. 

"Regatta"  has  the  meaning  given  in  Section  l(rr)  of  the  Protocol. 

"Security  Plan"  has  the  meaning  given  it  in  Section  10.7. 

"Short  Term  Venues"  has  the  meaning  given  it  in  Section  5.1(b). 

"Space  Plan"  has  the  meaning  given  it  in  Section  2.1(a). 

"Sponsorship  Program"  has  the  meaning  given  it  in  Section  9.1(c). 

"Successive  Defense  Option"  has  the  meaning  given  it  in  Section  5.1(a). 

"SWL  337  Associates"  has  the  meaning  given  it  in  Section  5. 1(a). 

"Transfer  Agreement"  has  the  meaning  given  it  in  Section  7.1. 

"Venue  Leases"  has  the  meaning  given  it  in  Section  5.2. 

"Venues"  has  the  meaning  given  it  in  Recital  H. 

"Waste  Management  Plan"  has  the  meaning  given  it  in  Section  10.11. 

"Water  and  Air  Traffic  Plan"  has  the  meaning  given  it  in  Section  4. 1 . 

"337  ENA  Area"  has  the  meaning  given  it  in  Section  5.1(a). 

20.2     This  Agreement  is  to  be  interpreted  according  to  the  following: 

(a)  Headings  and  subheadings  are  included  for  convenience  only  and 
shall  not  be  taken  into  account  in  interpreting  this  Agreement; 

(b)  Unless  otherwise  noted,  references  to  Sections,  Schedules  or 
Exhibits  are  references  to  Sections  of  or  Schedules  or  Exhibits  to  this  Agreement; 

(c)  The  Schedules  and  Exhibits  form  an  integral  part  of  this 
Agreement  and  have  the  same  legal  effect  as  if  their  provisions  were  set  out  in  the  body 
of  this  Agreement; 
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(d)  All  references  to  agreements,  documents  or  other  instruments 
include  (subject  to  all  relevant  approvals)  a  reference  to  that  agreement,  document  or 
instrument  as  varied,  substituted,  novated  or  assigned  from  time  to  time; 

(e)  References  to  any  legislation  shall  include  references  to  any 
legislation  which  amends,  extends,  consolidates  or  replaces  the  same  and  shall  include 
any  orders,  regulations,  codes  of  practice  (save  in  respect  of  tax),  instruments  or  other 
subordinate  legislation  made  under  such  legislation; 

(f)  Any  reference  to  a  time  of  day  shall  be  a  reference  to  time  in  San 
Francisco; 

(g)  Words  importing  the  singular  include  the  plural  and  vice  versa; 

(h)        Words  importing  a  particular  gender  include  the  other  genders; 

(i)  A  reference  to  a  "person"  shall  include  a  reference  to  any  natural 
person,  corporation  limited  liability  company,  partnership,  trust,  unincorporated 
association,  and  any  other  entity  or  association  of  any  nature; 

(j)         References  to  "party"  mean  a  party  to  this  Agreement; 

(k)  An  obligation  under  this  Agreement  to  grant  any  document  shall 
include  an  obligation  to  execute  and  deliver  the  same  to  the  intended  recipient,  together 
(where  appropriate)  with  full  particulars  of  execution; 

(1)  Except  as  may  be  expressly  provided  in  this  Agreement:  (i) 
whenever  consent  or  approval  of  a  party  is  required,  such  party  shall  not  unreasonably 
withhold,  condition  or  delay  such  consent  or  approval;  (ii)  whenever  a  party  is  permitted 
to  make  a  judgment,  form  an  opinion  or  exercise  discretion  in  taking  (or  refraining  from 
taking)  any  action  or  making  any  determination,  the  party  shall  employ  commercially 
reasonable  standards  in  so  doing;  and  (iii)  where  performance  is  to  be  made  to  a  party's 
satisfaction,  an  objective  and  reasonable  standard  shall  be  employed  in  regard  to  such 
performance; 

(m)  Wherever  this  Agreement  calls  for  a  party's  "approval",  such 
approval  shall  be  obtain  in  advance  and  in  writing  signed  by  the  party  granting  such 
approval; 

(n)  Wherever  the  words  "include"  or  "including"  appear  in  this 
Agreement,  they  shall  be  construed  as  though  the  words  "without  limitation"  appear 
immediately  thereafter;  and 

(o)  This  Agreement,  being  the  product  of  negotiations  between  and 
among  the  parties  acting  with  the  advice  and  participation  of  legal  counsel,  shall  be  given 
a  fair  and  neutral  interpretation,  and  shall  not  be  interpreted  more  strictly  for  or  against 
either  party  and,  to  the  maximum  extent  permitted  by  law,  each  party  waives  the  benefit 
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of  any  legislative  action  or  judicial  or  regulatory  decision  which  would  require  a  contrary 
interpretation  of  this  Agreement. 

[Signature  Page  Follows] 
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The  City  and  County  of  San 
Francisco 


The  America's  Cup  Event 
Authority 


By:. 


By:. 


Name: 
Title: 


Name: 
Title: 


Approved  as  to  Form: 

Dennis  J.  Herrera 
City  Attorney 


The  San  Francisco  America's  Cup 
Organizing  Committee 


By: 


By:. 


Name: 
Title:_ 

/ 
/ 
/ 


Name:. 
Title: 
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AFFIRMATION  OF  AGREEMENT  BY  GOLDEN  GATE  YACHT  CLUB 

The  Golden  Gate  Yacht  Club  affirms  that  it:  (i)  is  the  present  trustee  under  the  terms  of 
the  Deed  of  Gift  governing  the  America's  Cup;  (ii)  is  authorized  to  select  the  venue  for 
the  34th  America's  Cup  under  the  terms  of  a  Protocol  Governing  the  34th  America's  Cup 
agreed  between  the  Golden  Gate  Yacht  Club  and  Club  Nautico  di  Roma;  (iii)  has 
authorized,  on  its  behalf,  the  America's  Cup  Event  Authority  to  enter  into  the  foregoing 
Host  City  and  Venue  Agreement  with  the  City  and  County  of  San  Francisco  and  the  San 
Francisco  America's  Cup  Organizing  Committee;  (iv)  in  connection  with  any  dissolution 
or  liquidation  of  the  America's  Cup  Event  Authority  it  will  cause  the  America's  Cup 
Event  Authority  to  assign  its  rights  and  delegate  its  duties  under  the  Host  City  and  Venue 
Agreement  to  the  Golden  Gate  Yacht  Club  or  its  nominee,  which  shall  accept  such  rights 
and  assume  such  obligations  pursuant  to  Section  19.3  of  the  Host  City  and  Venue 
Agreement;  and  (v)  will  exercise  sole  discretion  in  selecting  the  venue  for  the  34th 
America's  Cup  contemplated  by  said  Agreement  and  by  the  Protocol. 

The  Golden  Gate  Yacht  Club 


By:_ 
Name:_ 
Title: 
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Exhibit  C  -Delivery  Dates  for  Event  Facilities  and  Pier  80  Premises 

MirkoGrbschner  Oct  25,  2010 

Timeline  suggestions  for  Host  City  Agreement 


Location 

Short  Temi/ 

longTami 

ust 

Vtnut 
Program  mt 

Oatt  tht  sitt 
is  ready  (or 
ACEA 

Datewhtn 
sitt  is  raady 
for  ust 

Rationalt/  comments 

Pier  28 

Short 

General 

Hospitality, 

Parlting 

Dec  31,  2012 

June  30,  2013 

Pier  30/ 32 

Long 

Event  Site 

Dec  31,  2011 

June  30,  2013 

Substructure  development  done  by  ACEA.  During  2011 
(pis  see  John  Stringers  input).  All  event  structures 
temporarily 

SWL330 

Short 

Media  Center, 
Parlting 

Dec  31,  2012 

May  15,  2013 

As  we  will  have  more  media  in  town  to  report  from  the 
final  traiining  period  before  the  CSS,  it  makes  sense  to 
have  the  media  center  facilities  open  earlier 

Embarcadero 

Short 

Pedestrian  bridge 
across 

Embarcadero 
Street 

June  30,  2013 

this  is  only  going  to  be  useful  when  the  whole  event  site 
is  in  full  swing 

Pier  36  removal 

as  soon  as  we  start  building  the  structures,  this  Pier  has  to 
be  removed 

Brennan  Street  Wharf 

provided  this  is  NOT  the  super  yacht  location,  the  same  as 
above.  Otherwise  finalisiation  for  Dec  1,  2012 

Pier  38 

Super  Yacht 
Center,  Parking 

Dec  31,  2012 

Place  should  be  ready  earlier  as  Super  Yachts  may  come 
for  a  longer  period 

Pier48 

Long 

ACEA/ACRM 
offices.  Storage 

Dec  31,  2011 

Aug  31,  2012 

This  should  be  open  and  operationally  as  soon  as  possible 
to  become  the  central  AC  Management  hub.  Latest  right  ' 
after  the  WS  event  (see  temp,  structure  on  Pier  80) 

Pier  SO 

Long 

Team  Base  Area 

Dec  31, 2011 

May  31,  2013 

SWL337 

Short 

IBC/TV 
Compound 

Dec  31,  2012 

May  14,  2013 

Pier  80 

temp,  team 
bases,  temp, 
media  and  event 
center,  F&B, 
merchandising 

Sep  30,  2011 

July  31,  2012 

like  at  all  other  World  Series  events,  there  needs  to  be  a 
central  place  for  all  the  operational  funaions  to  work. 
This  is  for  2011  resp  2012  Pier  80, 

Event  Live  sites  (grand  stands,  giant  screens,  merchandising  etc) 

Embarcadero 

July  1,  2013 

August  1,  2013 

only  for  CSS/AC  use 

Crissy  Field 

July  1,  2013 

August  1,  2013 

only  for  CSS/AC  use 

Angel  Island 

July  1,  2013 

August  1,  2013 

only  for  CSS/ AC  use 

Treasure  Island 

July  1,  2013 

August  1,  2013 

only  for  CSS/ AC  use 

Alcatraz 

July  1,  2013 

August  1,  2013 

only  for  CSS/AC  use 

Other  dates 
People  Plan  as  in  9.1 


Customs  regime 
Security  plan 


for  CSS/AC 

Match  July  31,  2012 

forWS  April  30,  2012 

Sep  30,  2011 

April  30,2012 
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AC34  Host  and  Venue  Agreement 
As  of  November  23,2010 

34^"  AMERICA'S  CUP  HOST  CITY  AND  VENUE  AGREEMENT 
As  Amended  for  Northern  Waterfront  Alternative 

This  34th  America's  Cup  Host  City  and  Venue  Agreement  ("Agreement"),  dated 
November  9,  2010,  is  entered  into  by  and  among  the  City  and  County  of  San  Francisco,  a 
municipal  corporation  (the  "City"),  the  San  Francisco  America's  Cup  Organizing 
Committee,  a  corporation  organized  under  the  California  Public  Benefit  Non-Profit 
Corporation  Law  (the  "Committee"),  and  the  America's  Cup  Event  Authority,  LLC,  a 
limited  liability  company  organized  under  the  laws  of  California  (the  "Authority").  The 
City,  the  Committee  and  the  Authority  are  collectively  referred  to  as  the  "Parties"  and 
individually  as  a  "Party." 

RECITALS 

A.  The  competition  for  the  America's  Cup,  first  held  in  1851  at  Cowes, 
England,  is  one  of  the  oldest  international  sporting  competitions  and  the  world's  premier 
yacht  racing  event.  The  Golden  Gate  Yacht  Club  of  San  Francisco  ("GGYC")  won  the 
33rd  America's  Cup  match  in  Valencia,  Spain  on  February  14,  2010  and  is  now  trustee 
under  the  Deed  of  Gift  dated  October  24,  1887,  between  George  L.  Schuyler  and  the  New 
York  Yacht  Club,  as  amended  by  final  decisions  of  the  Supreme  Court  of  the  State  of 
New  York  (the  "Deed  of  Gift"),  governing  the  silver  cup  won  by  the  yacht  America  in  the 
first  America's  Cup  competition.  Under  the  Deed  of  Gift,  GGYC  is  entrusted  with  the 
organization  of  the  34""  America's  Cup  ("AC34"  or  the  "Event"). 

B.  GGYC  has  received  and  accepted  the  challenge  of  Club  Nautico  di  Roma 
of  Rome,  Italy  ("CNR"),  and  GGYC  and  CNR  entered  into  The  Protocol  Governing 
AC34,  dated  September  9,  2010  and  executed  September  13,  2010  (together  with  all 
attachments,  schedules  and  appendices  thereto,  and  any  amendment  or  any  replacement 
protocol  that  governs  AC34,  the  "Protocol"). 

C.  GGYC  and  CNR  have  appointed  the  Authority,  per  Article  4  of  the 
Protocol,  to  organize  and  manage  AC34,  in  association  with  America's  Cup  Race 
Management  ("ACRM").  GGYC  intends  to  select  a  venue  for  AC34  on  or  before 
December  3 1,  2010  and  has  authorized  the  Authority  and  ACRM  to  assist  it  to  receive 
proposals  and  negotiate  terms  with  prospective  interested  venues  as  part  of  the  selection 
process. 

D.  The  City  wishes  to  host  AC34,  including  certain  of  the  America's  Cup 
World  Series  Pre-regattas,  the  America's  Cup  Challenger  Series,  the  America's  Cup 
Defender  Series  (if  held)  and  the  Match.  The  Committee  has  been  organized  and  exists 
for  public  and  charitable  purposes  to  foster  national  and  international  amateur  sports 
competition  in  accordance  with  Section  501(c)(3)  of  the  Internal  Revenue  Code  of  1986, 
as  amended,  and  particularly  to  assist  in  securing  and  conducting  AC34  in  San  Francisco, 
California  and  intends  to  qualify  as  such  a  tax-exempt  organization.  The  Committee 
wishes  to  support  and  facilitate  the  City's  hosting  of  AC34,  including  through  assisting  in 
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the  procurement  of  sponsorship  funding,  posting  of  the  Bond  (as  defined  below)  and 
performance  of  the  Committee's  other  obligations  under  this  Agreement. 

E.  The  Authority,  the  City  and  the  Committee  intend  that,  if  San  Francisco  is 
selected  as  host  city  for  AC34,  the  Event  will  be  organized  in  a  manner,  and  take  place 
under  conditions,  that  maximize  the  sporting,  social  and  economic  benefits  to  all 
concerned,  using  technology  and  facilities  of  an  appropriately  high  standard  to  ensure  the 
fullest  coverage  by  different  media  and  the  widest  possible  audience  for  the  Event,  and 
emphasizing  resource  sustainability  and  environmental  stewardship  in  the  staging  of  the 
Event. 

F.  The  Authority  will  receive  proposals  from  other  cities  to  host  AC34.  The 
choice  of  the  host  city  will  be  made  by  GGYC,  in  its  sole  discretion. 

G.  The  Parties  acknowledge  that  the  City's  approval  of  the  Event  is  subject  to 
environmental  review  required  by  the  California  Environmental  Quality  Act  ("CEQA"), 
and  the  reservation  of  discretion  that  is  required  in  connection  with  that  review,  as  further 
described  in  Section  2.1.  This  Agreement  establishes  the  framework  for  a  transaction 
structure  under  which  the  City  will  act  as  the  host  city  for  the  Event  (if  selected)  and 
commitments  of  the  Parties  both  before  and  after  such  selection,  and  (should  it  occur) 
commitments  of  the  Parties  after  certification  of  the  environmental  analysis  under  CEQA. 

H.         The  transaction  framework  may  be  summarized  as  follows:  (1)  subject  to 
CEQA  review  and  the  reservation  of  discretion  as  provided  in  Section  2.1,  the  City, 
through  its  Port,  will  enter  into  Venue  Leases  (or  licenses  in  certain  instances)  with  the 
Authority  for  those  facilities  the  Authority  requires  to  stage  the  Event  in  the  City  (the 
"Venues"),  as  identified  in  the  final  Event  Plan,  and  the  term  of  each  Venue  Leases  will 
continue  for  a  specified  period  after  the  end  of  the  Event,  provided  that  the  Authority  may 
extend  that  term  if  the  GGYC  is  successful  in  its  defense  of  the  America's  Cup;  (2)  after 
expiration  of  the  Venue  Leases,  in  consideration  of  the  Authority's  investment  in 
infrastructure  required  for  the  Event,  the  Authority  will  have  commensurate  long  term 
development  rights  as  to  two  of  the  Venues,  pursuant  to  Disposition  and  Development 
Agreements  (the  "DDAs"),  which  will  provide  for  the  execution  and  delivery  Legacy 
Leases  and  a  Transfer  Agreement  on  the  satisfaction  of  certain  conditions;  (3)  the 
execution  of  the  Venue  Leases  (and  licenses),  delivery  of  possession  of  the  sites  subject 
to  those  leases  and  licenses,  and  the  execution  of  the  DDAs,  would  all  occur 
simultaneously,  promptly  following  the  completion  of  environmental  review  for  the 
Event  under  CEQA;  and  (4)  the  Authority  does  not  have  plans  for  development  of  any  of 
the  Venues  that  will  be  subject  to  the  DDAs,  and  particular  plans  for  development  of 
those  Venues  after  AC34  will  be  subject  to  such  further  environmental  review  as  CEQA 
may  require. 

L  Because  plans  for  AC34  have  not  been  finalized,  the  Parties  anticipate 

certain  changes  may  be  made  by  mutual  agreement  between  the  date  of  this  Agreement 
and  the  execution  of  the  Venue  Leases,  the  DDAs  for  the  Legacy  Leases  and/or  the 
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Transfer  Agreement.  Accordingly,  this  Agreement  provides  flexibility  to  allow  such 
changes  without  compromising  the  essential  benefits  of  their  bargain. 

J.  San  Francisco  leads  the  way  on  environmental  policies  and  sustainability 

initiatives  that  grow  the  City's  economy  and  protect  the  health  of  the  City's  communities. 
The  Parties  are  committed  to  minimizing  the  environmental  impact  of  hosting  the 
America's  Cup,  with  the  goal  of  offering  residents  and  visitors  a  truly  sustainable  event 
while  raising  the  bar  for  future  America's  Cup  host  cities  to  implement  environmental 
plans  that  will  manage  impacts  associated  with  preparing  for  and  presenting  the  regatta. 
The  Authority,  the  City  and  the  Committee  intend  that,  if  San  Francisco  is  selected  as 
host  city  for  AC34,  the  Event  will  be  a  carbon  neutral  and  zero  waste  operation  and  will 
emphasize  resource  sustainability  and  environmental  stewardship.  As  appropriate,  the 
Authority  will  endeavor  to  meet  or  exceed  LEED  or  LEED-equivalent  ratings  pursuant  to 
Chapter  13C  of  the  San  Francisco  Building  Code  for  permanent  Event  buildings. 

K.         San  Francisco  is  proud  of  its  diverse  and  productive  workforce  and 
believes  that  employers  benefit  from  the  innovative,  skilled  and  talented  human  capital 
that  calls  San  Francisco  home.  To  support  local  hiring  in  the  City  of  San  Francisco,  the 
Authority  will  participate  in  the  San  Francisco  Workforce  Development  System  and 
comply  with  mandatory  local  hiring  program  regulations  pursuant  to  Chapter  6.22  and 
Chapter  83  of  the  San  Francisco  Administrative  Code  or  successor  laws  or  policies. 

L.         Small  businesses  are  a  critical  component  of  the  San  Francisco  economy. 
Fostering  entrepreneurship  and  supporting  small  business  growth  contributes  to  the  City's 
tax  base  and  creates  local  jobs.  The  Authority,  the  City  and  the  Committee  intend  that,  if 
San  Francisco  is  selected  as  host  city  for  AC34,  the  Event  will  be  organized  in  a  manner 
that  supports  San  Francisco's  small  businesses  and  incorporates  local  restaurants, 
retailers,  building  suppliers  and  local  manufacturers. 

M.        The  City  is  committed  to  ensuring  that  San  Francisco's  young  people  have 
the  widest  opportunities  to  learn,  gain  valuable  experience  and  enjoy  their  City.  The 
Authority,  the  City  and  the  Committee  intend  that,  if  San  Francisco  is  selected  as  host 
city  for  AC34,  the  Event  will  incorporate  and  support  sailing  related  programs  and 
activities  for  the  City's  children,  youth  and  families.  Preceding  and  during  the  Event,  the 
Authority  will  conduct  extensive  outreach  to  children,  youth,  and  families,  conduct  youth 
sailing  courses,  and  provide  event  passes  to  San  Francisco's  children,  youth  and  families 
at  no  cost.  The  Authority  will  commit  to  hiring  young  people  to  work  at  these  events  or 
to  provide  them  with  an  internship.  The  Authority  will  create  friendly  open  spaces  in 
which  children  and  youth  will  engage  in  various  Event  related  activities.  The  Authority 
will  create  exciting  learning  spaces  in  which  children,  youth  and  families  will  have  access 
to  experiential  and  project-based  learning  related  to  the  Event. 


AC34  Host  and  Venue  Agreement 
AsofNovember23,2010 


AGREEMENT 

1.         Selection  of  Host  City. 

1 . 1  The  selection  of  the  host  city  for  AC34  will  be  made  by  GGYC,  acting  in 
its  sole  discretion,  by  December  31,  2010.  Unless  written  notice  confirming  that  the  City 
has  been  selected  as  the  host  city  for  the  Event  is  delivered  to  the  City  and  the  Committee 
on  or  before  December  3 1,  2010,  this  Agreement  shall  terminate  and  no  Party  shall  be 
obliged  to  perform  further  hereunder,  except  that  City  will  indemnify,  defend  and  hold 
harmless  the  Authority  and  the  Authority  Affiliates  from  any  claims  asserted  by  existing 
Port  tenants  against  the  Authority  or  the  Authority  Affiliates  for  economic  loss  or  damage 
to  the  extent  such  claimed  loss  or  damage  arises  from  the  City's  entering  into  this 
Agreement  or  its  submission  of  a  bid  to  the  Authority  to  host  AC34.  The  indemnity 
obligation  under  this  Section  1.1  shall  survive  the  termination  of  this  Agreement. 

1 .2  If  the  City  is  selected  as  the  host  city  for  AC34,  the  City  shall  secure  all  of 
the  rights,  services,  approvals  and  legislative  or  regulatory  entitlements  or  exemptions 
required  to  successfully  host  the  Event  by  or  from  the  United  States  of  America,  the  State 
of  California,  the  City  and  County  of  San  Francisco  (where  exercising  its  police  powers 
or  regulatory  authority,  but  not  as  to  the  City's  proprietary  role  as  a  Party  to  this 
Agreement),  and  all  lawfully  constituted  agencies,  authorities,  boards,  commissions  and 
other  instrumentalities  of  the  foregoing  having  jurisdiction  with  respect  to  the  Event 
(individually,  a  "Governmental  Authority"  and  collectively,  the  "Governmental 
Authorities").  The  Parties  acknowledge  that,  where  approvals  and  legislative  or 
regulatory  entitlements  or  exemptions  lie  within  the  exclusive  jurisdiction  or  control  of 
entities,  public  or  private,  other  than  the  City,  the  City  will  exercise  its  best  efforts  to 
secure  the  full  commitment  of  such  concerned  entity(ies)  for  the  Event.  The  City  shall 
use  best  efforts  to  enter  into,  as  expeditiously  as  possible,  Memoranda  of  Understanding 
("MOU")  with  all  relevant  Governmental  Authorities  securing,  on  terms  and  conditions 
acceptable  to  the  Authority  and  the  relevant  Governmental  Authority,  all  such  rights, 
services,  approvals  and  legislative  or  regulatory  entitlements  or  exemptions.  These 
include: 

(a)  Authorizations  from  the  United  States  Coast  Guard,  the  Federal 
Aviation  Administration  and  other  relevant  Governmental  Authorities  for  periods  of 
exclusive  control  of  the  Event  Waterspace  and  the  Event  Airspace  as  contemplated  by 
Sections  4.1  and  4.2. 

(b)  Approvals  from  the  United  States  Park  Service,  the  GGNRA  and 
other  relevant  Governmental  Authorities  for  use  of  the  on-shore  spectator  areas  identified 
in  Section  4.3  that  are  not  under  the  City's  control. 

(c)  Authorizations  from  the  Federal  Communications  Commission  and 
other  relevant  Governmental  Authorities  for  exclusive  use  of  one  hundred  fifty  UHF 
frequencies  by  the  Authority,  the  Authority  Affiliates,  Competitors,  Officials  and  media 
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for  radio,  voice  and  telemetry  communication,  as  well  as  high  definition  television  and 
internet  broadcasting. 

(d)  All  necessary  federal  legislative  or  regulatory  actions  as  are 
necessary  to  authorize  foreign  built  and/or  flagged  racing,  support  and  spectator  vessels 
to  lawfully  undertake  race  related  activities  (including  the  transportation  of  spectators) 
for  the  Event. 

(e)  Establishment  and  implementation  of  protocols  and  procedures  to 
allow  the  temporary  importation,  without  payment  of  any  duties,  taxes,  fees  or  bonds,  of 
goods  and  services  related  to  the  Event,  including  all  vessels,  equipment,  personal  effects 
for  use  during  the  Event  by  the  Authority,  ACRM,  Competitors,  the  media,  and  any  of 
their  respective  employees,  contractors  and  agents,  but  to  be  re-exported  within  twelve 
months  after  the  Event,  save  for  goods  and  services  consumed  or  otherwise  disposed  of, 
subject  to  the  relevant  importer  complying  with  reasonable  procedures  and  inspections. 

(f)  All  necessary  federal,  state  and  local  legislative  or  regulatory 
actions  as  are  necessary  for  nonresident  aliens  involved  in  the  Event  (whether  as 
employees  or  contractors  of  the  Authority,  the  Authority  Affiliate,  Competitors,  Officials 
or  the  media)  and  their  dependents  to  be  taxed  on  terms  no  less  favorable  than  the  income 
tax  regime  created  for  the  32nd  America's  Cup  in  Valencia,  Spain,  subject  to  the 
Authority  providing  the  "general  commitments  in  connection  with  taxes"  referenced  in 
Section  19  of  the  Valencia  Host  City  Agreement;  or,  if  such  tax  treatment  cannot  be 
achieved,  completion  of  all  necessary  federal,  state  and  local  legislative  or  regulatory 
actions  as  are  necessary  so  that  the  period  of  time  nonresident  aliens  involved  in  the 
Event  and  their  dependents  are  present  in  the  United  States  for  AC34  are  excluded  for 
purposes  of  the  Internal  Revenue  Code  "substantial  presence"  test  for  taxation  of 
nonresident  aliens. 

(g)  All  necessary  federal,  state  and  local  legislative  or  regulatory 
actions  as  are  necessary  for  flail  recognition  of  foreign  registration  of  vessels,  and  foreign 
licensing  of  vessel  and  vehicle  operators,  for  nonresident  aliens  involved  in  the  Event  and 
their  dependents. 

(h)        All  necessary  federal  legislative  or  regulatory  actions  as  are 
necessary  to  establish  and  implement  protocols  for  simplifying  the  immigration  process 
for  nonresident  aliens  involved  in  the  Event,  and  their  spouses  and  dependents,  to  ensure 
such  persons  shall  be  entitled  to  enter  the  United  States  and  lawfully  remain  in  the  United 
States,  and  to  obtain  necessary  permits  to  work  in  the  United  States,  until  a  reasonable 
time  after  the  conclusion  of  the  Event  irrespective  of  their  country  of  origin. 

(i)         All  necessary  federal,  state  and  local  legislative  or  regulatory 
actions  as  are  necessary  for  the  National  Weather  Service  to  provide  real  time  data  to 
Competitors  and  Officials  free  of  charge,  for  the  installation  of  land  stations  within 
25  miles  of  the  City,  and  for  the  installation  of  meteorological  and  oceanographic  buoys 
in  and  near  the  Court  Area. 
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1 .3       To  facilitate  the  City's  performance  under  Section  1 .2,  promptly  following 
its  selection  as  host  city,  the  City  shall  form  a  task  force  (the  "Intergovernmental  Task 
Force"),  consisting  of  representatives  with  decision-making  authority  from  Governmental 
Authorities  with  expertise  and/or  regulatory  responsibilities  for  all  matters  relevant  to  the 
Event  and  its  success,  and  shall  maintain  such  Intergovernmental  Task  Force  in  effect 
until  thirty  days  after  the  Match  or  the  earlier  termination  of  this  Agreement.  The 
Authority  will,  upon  request,  provide  such  information  as  may  be  reasonably  required  for 
the  City  to  secure  the  rights,  services,  approvals  and  legislative  or  regulatory  entitlements 
or  exemptions  required  under  Section  1 .2, 

2.  Review  Under  CEOA  and  Other  Contingencies. 

2. 1        The  Parties  acknowledge  that  the  City  cannot  take  discretionary  actions 
related  to  the  Event  (including  entering  into  the  Venue  Leases  and  the  DDAs  for  the 
Legacy  Leases  and  the  Transfer  Agreement)  until  the  City  has  completed  its 
environmental  review  of  the  Event  as  required  by  CEQA.  For  those  actions  that  may  be 
authorized  only  after  environmental  review  under  CEQA,  the  City,  as  lead  agency  under 
CEQA,  shall  retain  the  authority,  in  the  exercise  of  all  such  discretion  as  the  City 
possesses  as  lead  agency  under  CEQA,  to:  (i)  require  modifications  to  the  Event, 
including  agreements  pertaining  to  the  Event,  as  are  deemed  necessary  to  mitigate 
significant  environmental  impacts  if  said  impacts  are  identified  through  the 
environmental  review  process;  (ii)  require  other  feasible  alternatives  to  avoid  such 
impacts  providing  the  project  objectives  on  balance  are  met;  (iii)  balance  the  benefits 
against  unavoidable  significant  impacts  prior  to  taking  final  action  if  such  significant 
impacts  cannot  otherwise  be  avoided;  or  (iv)  determine  not  to  proceed  with  the  Event 
based  upon  the  information  generated  by  the  environmental  review  process. 

(a)  If  selected  as  host  city,  the  City  as  lead  agency  under  CEQA  will 
use  its  best  efforts  to  complete  the  environmental  review  of  the  Event  required  under 
CEQA  and,  if  such  environmental  review  leads  to  a  determination  to  proceed  with  the 
Event,  to  complete  all  actions  necessary  to  obtain  authorizations  for  the  Event  (including 
for  the  Infrastructure  Work,  as  defined  below)  under  both  CEQA  and  applicable  federal, 
state  and  local  statutes,  codes,  ordinances  and  regulations,  by  no  later  than  twelve  months 
after  the  Authority  has  provided  the  City  with  sufficient  information  to  prepare  the 
"project"  description  required  for  CEQA  review.  The  project  description  will  take  into 
consideration  the  possible  need  for  substitution  of  Venues  if  the  City  is  unable  to  deliver 
any  of  the  Venues  identified  in  the  Space  Plan. 

(b)  To  the  maximum  extent  permitted  by  law,  the  City  shall  be 
responsible  for  all  costs  of  environmental  review  of  the  Event  under  CEQA.  The  City 
shall  pay  when  due  (or  reimburse  the  Authority  for)  all  governmental  fees  and  charges 
payable  in  connection  with  the  work  to  be  performed  (including,  for  plan  checks,  permits, 
variances  and  inspections  associated  with  such  work,  regardless  of  the  Governmental 
Authority  imposing  such  fees  or  charges)  and  all  fees  of  consultants  retained  as  part  of 
the  CEQA  process  for  the  Event. 
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(c)  In  case  of  a  determination  under  clause  (iv)  of  Section  2.1,  this 
Agreement  shall  terminate  without  liability  to  the  City  or  the  Committee,  and  without 
need  for  further  action  by  any  Party,  except  that  the  City  shall  give  written  notice 
confirming  such  termination  to  the  Authority  and  the  Committee  within  five  days  after 
such  determination. 

(d)  In  case  of  any  other  determination  under  Section  2.1  that  would 
require  material  modification(s)  of  the  Event,  or  to  any  agreement(s)  of  the  City  and  the 
Authority  contemplated  by  this  Agreement  that  are  subject  to  CEQA,  the  Authority  may 
elect  to  terminate  this  Agreement  without  liability  to  the  City  or  the  Committee  upon 
written  notice  to  the  City  and  the  Committee,  to  be  given  within  thirty  days  after  the  City 
notifies  the  Authority  of  its  final,  discretionary  determination  under  CEQA.  For  this 
purpose,  modification(s)  will  be  "material"  where  GGYC  determines,  in  its  sole  but  good 
faith  judgment,  that  such  modification(s)  is  or  are  likely  to  impair  the  organization  or 
staging  of  AC34,  or  deprive  the  Authority  of  the  benefits  anticipated  under  this 
Agreement. 

2.2       If  the  City  is  selected  as  host  city  for  AC34,  this  Agreement  also  is  subject 
to  the  following  contingencies  that  are  to  be  satisfied  prior  to  execution  of  the  Venue 
Leases  and  the  DDAs  for  the  Legacy  Leases  and  Transfer  Agreement  or  such  earlier  date 
as  set  forth  below: 

(a)  The  Authority  may  terminate  this  Agreement  if  all  the  MOUs 
required  under  Section  1 .2  are  not  provided  to  the  Authority  within  90  days,  or,  with 
respect  to  the  federal  agencies,  180  days,  after  the  later  of  (i)  the  City's  receipt  of  notice 
that  it  has  been  selected  as  host  city  for  AC34,  or  (ii)  the  City's  receipt  of  data  beyond 
that  included  in  the  Event  Plan  and  the  Space  Plan  needed  to  complete  an  MOU  with 
each  relevant  Governmental  Authority  (however,  the  City  shall  be  deemed  to  have  all 
such  data  except  to  the  extent  specified  by  written  notice  to  the  Authority  delivered 
within  ten  days  after  receiving  notice  from  a  Governmental  Authority  of  the  need  for 
such  supplemental  data  from  the  Authority). 

(b)  The  City  or  the  Authority  may  terminate  this  Agreement  without 
liability  to  the  other  Parties  if  they  fail  to  reach  agreement  on  the  terms  and  conditions  of 
the  Venue  Leases,  the  DDAs  for  the  Legacy  Leases  and  the  Legacy  Leases  themselves, 
the  Transfer  Agreement,  the  People  Plan,  the  Security  Plan,  the  Advertising  Plan,  the 
Ambush  Marketing  Action  Plan  and  the  Waste  Management  Plan  by  the  deadlines 
identified  in  this  Agreement. 

(c)  The  Authority  may  terminate  this  Agreement  if  the  Authority 
determines  that  it  is  not  economically  feasible  to  hold  the  Event  in  the  City,  by  delivering 
written  notice  to  the  City,  upon  the  latter  of  either:  (i)  180  days  of  the  Effective  Date  of 
this  Agreement;  or  (ii)  ten  business  days  after  the  City  and  the  Authority  agree  upon  the 
Infrastructure  Value. 
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(d)  The  Authority  or  the  Committee  may  terminate  this  Agreement  if 
they  are  unab'e  to  agree  on  the  Sponsorship  Program  by  the  deadline  provided  in 
Section  9.1. 

(e)  The  Authority  may  terminate  this  Agreement  if  the  Committee 
fails  to  meet  any  of  the  milestones  for  funding  by  Event  Sponsors  under  the  Sponsorship 
Program  agreed  to  by  the  Committee  and  the  Authority. 

(f)  The  City  may  terminate  this  Agreement  if  the  Authority  does  not 
provide  satisfactory  evidence  of  its  financial  ability  to  perfonn  the  Authority 
Infrastructure  Work  under  Section  6.2  by  the  deadline  provided  under  the  applicable 
Venue  Leases. 

(g)  The  Authority  may  terminate  this  Agreement  if  the  Authority 
determines,  in  the  exercise  of  its  good  faith  discretion,  that  the  City  or  the  Committee  will 
be  unable  to  timely  and  fully  perform  its  respective  obligations  under  this  Agreement. 

2.3        Except  as  otherwise  provided  in  Section  1.1,  the  Parties  shall  have  no 
liability  for  any  termination  under  this  Section  2  and  each  Party  will  assume  the  risk  of 
any  costs  or  expenses  incurred  by  them,  including  those  incurred  prior  to  the  date  of  any 
termination  under  this  Section  2. 

3.  The  Event. 

3.1  If  the  City  is  selected  as  host  city  and  this  Agreement  is  not  terminated  by 
the  City  or  the  Authority  under  Section  2,  those  stages  of  the  Event  to  be  held  in  the  City 
will  consist  of:  (i)  possibly  one  America's  Cup  World  Series  Pre-regatta  in  2011;  (ii)  one 
or  two  America's  Cup  World  Series  Pre-regattas  in  2012,  each  having  an  approximate 
duration  of  nine  racing  days  (or,  if  there  is  no  Pre-regatta  in  201 1  and  only  one  Pre- 
regatta  in  2012,  having  an  approximate  duration  of  eighteen  racing  days);  (iii)  the 
America's  Cup  Challenger  Series  having  a  minimum  of  20  race  days;  (iv)  the  America's 
Cup  Defender  Series,  if  GGYC  elects  to  hold  one;  and  (v)  the  Match  having  a  minimum 
of  five  racing  days. 

3.2  The  Authority  currently  plans  to  stage  the  Event  generally  in  accordance 
with  the  Event  Plan,  utilizing  the  Venues  described  in  the  Space  Plan.  The  Parties 
acknowledge  that  the  Event  Plan  and  the  Space  Plan  are  preliminary  and  subject  to 
change  by  mutual  agreement  of  the  Parties  as  provided  in  Section  3.4,  and  are  dependent 
on  numerous  factors  including,  without  limitation,  due  diligence  review  of  the  Venues, 
sponsorship  support  and  other  economic  considerations,  the  scope  and  outcome  of  CEQA 
review  and  the  timing,  availability  and  conditions  of  required  authorizations,  approvals 
and  exemptions  from  Governmental  Authorities.  References  in  this  Agreement  to  the 
"Event  Plan"  and  the  "Space  Plan"  mean  Exhibit  A  and  Exhibit  B,  respectively,  as  the 
same  may  be  modified  from  time  to  time  by  the  Authority  in  accordance  with  this 
Agreement.  The  Authority  acknowledges  that:  (i)  the  informadon  in  the  Event  Plan  and 
the  Space  Plan  will  serve  as  the  basis  for  the  "project"  description  for  environmental 
review  of  the  Event  under  CEQA;  (ii)  the  degree  of  specificity  that  the  Authority  is  able 
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to  provide  in  the  Event  Plan  and  the  Space  Plan  will  affect  the  City's  ability  to  complete 
environmental  review  under  CEQA  by  the  date  specified  in  Section  2.3;  and  (iii) 
subsequent  changes  in  the  Event  Plan  and  the  Space  Plan  affecting  the  environmental 
impacts  of  the  Event  may  affect  the  date  by  which  environmental  review  will  be 
completed. 

3.3  The  Parties  acknowledge  the  need  for  flexibility  in  the  planning, 
organizing  and  conducting  the  Event  and  they  agree  to  work  cooperatively  to  assure  such 
flexibility.  The  Authority  shall  give  the  City,  the  Committee  and  relevant  Governmental 
Authorities  sufficient  advance  notice  of  any  material  change  to  the  Event  Plan  to  permit 
the  implementation  of  applicable  commitments  included  in  Section  1.2,  insofar  as  the 
same  are  affected  by  changes  to  the  Event  Plan.  The  Authority  acknowledges  that 
support  of  various  Governmental  Authorities  is  essential  to  host  the  Event,  and  that  any 
unilateral,  material  changes  to  the  Event  Plan  by  the  Authority  could  materially  impair 
the  ability  of  the  City,  the  Committee  and/or  Governmental  Authorities  to  satisfactorily 
provide  the  Event  support  contemplated  in  Section  1 .2.  Accordingly,  any  material 
changes  to  Event  Plan  by  the  Authority  are  subject  to  the  ability  of  the  City,  the 
Committee  and  applicable  Governmental  Authorities  to  meet  their  respective  obligations 
as  set  forth  in  this  Agreement,  as  such  respective  entities  may  reasonably  determine.  The 
City  and  the  Committee  nevertheless  shall  use  their  best  efforts  to  accommodate  such 
changes  to  the  Event  Plan  as  the  Authority  determines  to  be  necessary  or  desirable. 
Furthermore,  the  Parties  agree  that,  subject  to  City's  and  Governmental  Authority's 
approval  (if  applicable),  the  Authority  may  relocate  amongst  the  Venues  shown  on  the 
Space  Plan  some  or  all  of  the  activities  or  functions  contemplated  in  the  Event  Plan. 

3.4  Except  with  the  City's  prior  written  consent  (and  the  Committee's  prior 
consent  with  respect  to  costs  or  obligations  of  the  Committee),  the  Authority  may  not 
amend  the  Event  Plan  to:  (i)  eliminate  any  stage  of  the  Event  to  be  held  in  San  Francisco 
under  Section  3.1;  or  (ii)  reduce  the  duration  of  any  stage  of  the  Event  to  be  held  in  San 
Francisco  below  the  minimum  number  of  days  specified  for  such  stage  in  the  Event  Plan. 
Such  consent  (or  consents)  also  shall  be  required  for  any  change  the  Authority  desires  to 
make  to  the  Space  Plan  that  would  materially  enlarge  the  Venues  beyond  those  described 
in  the  Space  Plan,  materially  increase  the  cost  to  the  City,  or  materially  accelerate  the 
date  the  City  is  to  deliver  any  of  the  Venues.  As  a  condition  to  its  or  their  consents  under 
this  Section  3.4,  the  City  and/or  the  Committee  may  require  appropriate  modifications  to 
other  elements  of  the  Space  Plan  or  extensions  of  the  delivery  date  of  affected  Venues 
under  the  applicable  Venue  Lease. 

4.  Securing  Course  Area..  Airspace,  and  Official  Visitors  Sites. 

4. 1        For  all  stages  of  the  Event  held  in  San  Francisco,  the  City  shall  coordinate 
with  the  appropriate  Governmental  Authorities  to  secure  exclusive  water  space  on  San 
Francisco  Bay  within  the  perimeter  of  the  designated  Course  Area  (the  "Event 
Waterspace")  from  approximately  10.00  a.m.  to  6:00  p.m.  on  race  days.  The  Event 
Waterspace  shall  be  made  available  to  the  Authority  in  accordance  with  a  plan  regulating 
vessel  traffic  on  San  Francisco  Bay  to  secure  the  Race  Areas  as  well  as  air  traffic  within 
and  around  the  Race  Areas  (the  "Water  and  Air  Traffic  Plan").  The  Water  and  Air 
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Traffic  Plan  shall  be  developed  in  consultation  with  the  Authority  and  ACRM  by  the  City 
in  cooperation  with  members  of  the  Intergovernmental  Task  Force  and/or  other 
Governmental  Authorities  having  relevant  jurisdiction.  The  Water  and  Air  Traffic  Plan 
shall  be  agreed  mutually  by  the  Parties  and  relevant  Governmental  Authorities,  and  any 
material  modification  to  the  Water  and  Air  Traffic  Plan  also  requires  the  mutual  consent 
of  the  Parties  and  applicable  Governmental  Authorities.  The  Water  and  Air  Traffic  Plan 
shall  provide:  (a)  adequate  and  safe  access  to  the  Course  Area  for  the  boats  of 
Competitors,  the  Officials,  the  media  and  others  accredited  by  the  Authority; 
(b)  exclusive  use  of  the  Course  Area  for  the  boats  of  Competitors,  the  media,  and 
Officials  and  others  accredited  by  the  Authority  at  all  relevant  times  provided  under  the 
Event  Plan;  and  (c)  for  the  establishment  and  effective  enforcement  of  traffic  controls  in 
the  Event  Airspace  and  the  Event  Waterspace.  Under  the  Water  and  Air  Traffic  Plan,  the 
City  and/or  other  Governmental  Authorities  shall  at  no  cost  to  the  Authority  adequately 
patrol  and  police  the  areas  of  Event  Waterspace.  Public  and  commercial  vessels  used  for 
transportation  or  shipping  will  operate  in  designated  navigation  channels,  which  will 
remain  outside  of  the  Event  Waterspace  to  the  maximum  extent  permitted  by 
Governmental  Authorities  with  jurisdiction.  The  City  and  the  Authority  shall  cooperate 
to  ensure  the  least  possible  disruption  of  race  activity,  while  reasonably  accommodating 
scheduled  ferry  service  and  commercial  shipping  traffic  in  a  manner  consistent  with  such 
goal.  Unauthorized  vessels  shall  not  be  permitted  within  the  Course  Area  during  hours  of 
exclusive  use.  The  Water  and  Air  Traffic  Plan  shall  identify  the  waterway  controls 
within  the  Water  and  Air  Traffic  Plan  for  the  America's  Cup  World  Series  Pre-regatta(s), 
the  America's  Cup  Challenger  Series,  the  America's  Cup  Defender  Series  (if  held)  and 
the  Match. 

4.2  For  all  stages  of  the  Event  held  in  San  Francisco,  the  City  and  the 
Authority  shall,  at  no  cost  to  the  Authority  and  pursuant  to  the  Water  and  Air  Traffic 
Plan,  coordinate  with  appropriate  Governmental  Authorities  to  secure,  to  the  extent 
permitted  under  applicable  law,  limited  periods  of  exclusive  control  of  the  air  space 
located  above  an  area  extending  laterally  from  the  Course  Area  one-half  mile  in  every 
direction,  and  also  the  air  space  above  the  America's  Cup  Village,  in  each  case  up  to  an 
altitude  of  6,000  feet  (together,  the  "Event  Airspace"),  within  which  only  aircraft 
accredited  by  the  Authority  shall  be  permitted  to  operate  from  10:00  a.m.  to  6:00  p.m.  on 
race  days  to  allow  filming  and  broadcasting  of  the  Event  and  operation  of  other  aircraft 
accredited  by  the  Authority.  The  City  also  shall  coordinate  with  appropriate 
Governmental  Authorities  to  secure  exemption  from  low-altitude  flight  restrictions  within 
the  Event  Airspace  (including  along  the  waterfront).  The  Water  and  Air  Traffic  Plan 
shall  identify  the  aircraft  control  requirements,  restrictions  and  exemptions  in  the  Event 
Airspace  for  the  America's  Cup  World  Series  Pre-regatta(s),  the  America's  Cup 
Challenger  Series,  the  America's  Cup  Defender  Series  (if  held)  and  the  Match.  The 
Water  and  Air  Traffic  Plan  shall  ensure  the  Event  Airspace  is  adequately  controlled  by 
the  Federal  Aviation  Administration  and/or  other  appropriate  Governmental  Authorities 
necessary  to  preserve  such  exclusive  control  at  no  cost  to  the  Authority. 

4.3  The  City  and  the  Committee,  working  with  the  appropriate  Governmental 
Authorities,  shall  use  best  efforts  to  make  available  during  the  Event  the  public  on-shore 
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spectator  areas  and  on-the-water  spectator  areas  identified  in  the  People  Plan,  and  the 
City  and  the  Committee  shall  use  their  best  efforts  to  include  in  the  on-shore  spectator 
areas  portions  of  Treasure  Island/Yerba  Buena  Island,  Angel  Island,  Alcatraz  Island, 
Crissy  Field,  the  Marina  Green  and  the  Marin  headlands.  The  City  and  the  Committee 
shall  use  their  best  efforts  to  procure  for  all  on-shore  spectator  areas  necessary  permits  for 
food  and  beverage  sales  (including  sales  or  service  of  alcohol  in  secured  or  private  areas), 
permission  for  stages  and  live  entertainment  at  various  locations,  spectator  grandstands, 
giant  video  screens,  sponsor  branding  throughout  the  spectator  areas,  approvals  for 
commercial  partners  to  do  product  or  promotional  giveaways  or  other  marketing 
activities,  and  protections  against  ambush  marketing  in  accordance  with  the  Ambush 
Marketing  Action  Plan. 

4.4  As  a  further  element  of  the  People  Plan,  the  City  shall  work  with  the 
Authority  to  develop  and  implement  a  plan  to  secure  certain  of  the  on-shore  spectator 
areas  and  the  on-the-water  spectator  areas  which  during  portions  of  the  Event  will  be 
under  the  Authority's  exclusive  control,  subject  to  the  approval  of  relevant  Governmental 
Authorities  exercising  jurisdiction  over  such  on-shore  and  on-the-water  spectator  areas. 

4.5  The  City  shall  ensure  that  all  piers  and  seawall  lots  located  in  San 
Francisco  from  the  Golden  Gate  Bridge  south  to  Mission  Creek  and  not  included  among 
the  on-shore  Event  Venues  are  used  during  the  Event  in  a  manner  that  does  not 
unreasonably  interfere  or  compete  with  the  Event  and  its  related  activities,  or 
unreasonably  limit  the  Authority's  right  to  freely  use  the  on-shore  Event  Venues  or  enter 
into  commercial  agreements  relating  thereto  during  preparation  for  the  Event  and  the 
Event  itself  However,  the  "clean  venue"  requirements  of  the  Ambush  Marketing  Action 
Plan  shall  apply  only  to  those  areas  from  the  Ferry  Building  south  to  Mission  Creek. 
Fleet  Week  activities,  regular  or  post-season  games  by  the  SF  Giants  and  regular  Port 
maintenance  activities  shall  not  be  considered  a  violation  of  this  covenant,  except  that 
Fleet  Week  activities  and  regular  Port  maintenance  activities,  to  the  extent  they  overlap 
with  the  Event,  shall  be  scheduled  so  as  not  to  interfere  with  the  Event.  To  this  end,  the 
City  and  the  Committee  shall  notify  the  Authority  of  any  scheduled  Port  maintenance 
activities  during  months  when  Event  races  are  scheduled  to  occur,  and  of  Fleet  Week  and 
its  constituent  activities. 

5.         Event  Facilities. 

5.1        As  set  forth  in  the  Space  Plan,  the  City  shall  make  available  to  the 
Authority  the  following  Venues  for  the  Event  (each,  an  "Event  Venue"): 

(a)        The  City  (acting  through  the  Port)  shall  provide  the  Authority  with 
exclusive  possession  and  control  of  Pier  28,  Piers  30-32,  and  Seawall  Lot  330  as  the 
long-term  Venues  for  the  Event  (the  "Long  Term  Venues"),  subject  to  the  following: 

(i)         The  Authority's  right  to  exclusive  use  of  the  Long  Term 
Venues  may,  at  the  option  of  the  Authority,  continue  until  six  months  after  the  Match. 
Furthermore,  as  is  reasonably  necessary,  the  use  of  these  Long  Term  Venues  may  be 
extended  for  future  America's  Cup  events  at  the  option  of  the  Authority  if  the  GGYC 
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succeeds  in  defending  the  America's  Cup,  is  not  then  in  Breach  and,  after  the  Parties 
negotiate  a  new  host  city  agreement,  elects  to  hold  subsequent,  successive  America's  Cup 
regattas  in  San  Francisco  (the  "Successive  Defense  Option"). 

(ii)        The  City  (acting  through  the  Port):  (i)  will  not  use  the  east 
berth  of  Piers  30-32  for  cruise  calls,  passenger  embarkation  and  disembarkation,  and 
vessel  provisioning  while  Piers  30-32  are  in  use  for  any  stage  of  the  Event;  and  (ii)  will 
use  best  efforts  to  explore  alternative  locations  for  cruise  operations  when  Piers  30-32  are 
not  needed  for  stages  of  the  Event.  If,  however,  no  reasonable  alternative  is  then 
available,  with  prior  notice  to  the  Authority,  the  City  may  the  use  of  the  east  berth  of 
Piers  30-32  for  cruise  operations  when  the  berths  at  Pier  35  and  Pier  27  are  not  available 
for  that  use. 

(iii)      The  City  shall  deliver  the  Long  Term  Venues  to  the 
Authority  with  all  of  the  Infrastructure  Work  for  which  the  City  is  responsible  under 
Section  6.1  below  completed  by  the  dates  specified  in  Section  6.1. 

(b)        The  City  shall  make  available  for  the  Authority's  use,  as  fiirther  set 
forth  in  the  Space  Plan  or  the  People  Plan,  the  following  Event  Venues  for  shorter  or 
intermittent  periods  of  exclusive  or  nonexclusive  use,  as  needed  in  the  Authority's 
judgment  to  accommodate  the  Event:  (i)  exclusive  use  of  Pier  19,  Pier  23,  Pier  27,  and 
Pier  29;  (ii)  use  of  the  Brannan  Street  Wharf  (which  may  include  limited  periods  of 
exclusive  use  during  the  Event  to  the  extent  permitted  under  the  bond  financing 
covenants  for  the  Brannan  Street  Wharf  and/or  requirements  of  public  use  for  projects 
subject  to  tax  exempt  financing);  (iii)  those  portions  of  the  on-shore  and  on-the- water 
spectator  areas  as  are  subject  to  the  Authority's  exclusive  control  (but  only  during  such 
periods  of  exclusive  control);  and  (iv)  the  water  area  between  Pier  14  and  Pier  22/4 
(collectively,  the  "Short  Term  Venues"),  subject  to  the  following: 

(i)         Except  for  Pier  27  and  the  Brannan  Street  Wharf,  the  Short 
Term  Venues  shall  be  provided  under  Venue  Leases  under  which  the  Authority  will  have 
exclusive  use  and  control,  and  shall  be  provided  under  licenses  or  permits  issued  to  the 
Authority  under  which  the  Authority  either  will  not  have  exclusive  use  and  control  or  will 
have  exclusive  use  and  control  for  intermittent  periods  (and  references  in  this  Agreement 
to  "Venue  Leases"  shall  include  such  licenses  or  permits,  except  where  otherwise 
expressly  provided  or  required  in  context).  The  City  shall  deliver  these  Short  Term 
Venues  to  the  Authority  by  the  dates  and  during  the  periods  specified  in  Exhibit  C  to  this 
Agreement. 

(ii)        Except  for  Pier  27,  the  Authority's  right  to  use  of  the  Short 
Term  Venues  subject  to  Venue  Leases  will  continue  for  up  to  six  months  after  the  Match, 
as  reasonably  necessary.  The  Authority's  use  of  these  Short  Term  Venues  also  may  be 
extended  at  the  option  of  the  Authority  in  connection  with  exercise  of  the  Successive 
Defense  Option. 

(iii)       If  the  physical  condition  of  a  Short  Term  Venue  materially 
changes  between  the  execution  of  this  Agreement  and  the  delivery  of  that  Venue  to  the 
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Authority,  the  City  shall  offer  ftinctionally-equivalent  space  subject  to  the  approval  of  the 
Authority. 

(iv)       The  City  shall  provide  a  license  for  use  of  Pier  27  which 
shall:  (A)  permit  the  City,  at  its  option,  to  construct  a  new  Pier  27  cruise  terminal 
building  or  to  rehabilitate  the  existing  Pier  27  shed  during  the  period  from  201 1  to 
January  1  2013;  (B)  permit  the  Authority  to  make  any  required  Event-related  tenant 
improvements  to  Pier  27  during  the  period  from  September  30,  2012  to  December  31, 
2012,  provided  that  the  construction  of  these  improvements  shall  be  coordinated  with 
ongoing  City  construction  activities  at  the  site  and  any  scheduled  cruise  calls  at  Pier  27; 
(C)  grant  the  Authority  exclusive  use  of  Pier  27  from  January  1,  2013  through  October  1, 
2013  for  use  as  a  race-viewing  facility  and  for  team  hospitality  berths  along  the  northern 
apron  of  Pier  27;  and  (D)  at  the  Port's  option,  require  the  Authority,  at  its  expense,  to 
return  the  premises  to  the  City  free  of  all  tenant  improvements,  including  team  hospitality 
berths,  not  later  than  60  days  after  the  Match.  The  Authority's  right  to  use  of  the  Pier  27 
subject  to  the  license  will  continue  for  up  to  30  days  after  the  Match,  as  reasonably 
necessary. 

(c)  The  City  shall  provide  to  the  Authority  sufficient  land,  pier  and 
water  space  at  and  around  Pier  80:  (i)  to  hold  the  America's  Cup  World  Series  Pre- 
regatta(s)  in  201 1  and/or  2012;  (ii)  at  any  time  after  the  City  is  selected  as  host  city  and 
until  six  months  after  the  Match,  to  store,  maintain,  launch  and  berth  USA  17,  the  yacht 
that  won  the  33rd  America's  Cup  in  Valencia,  Spain  in  February  2010;  (iii)  for  the 
operation  of  a  temporary  heliport  during  the  Event  (the  use  of  which  shall  be  restricted  to 
emergency  services,  media  and  regatta  operations  directly  related  to  the  Event);  (iv)  for 
race  operations,  staging  and  storage  for  the  Event;  and  (v)  for  temporary  facilities  for 
Competitors  and  Officials  during  construction  and  development  of  facilities  in  other 
locations.  These  uses  may  require  the  Authority  to  occupy  all  or  a  portion  of  one  of  the 
existing  sheds  on  Pier  80.  The  use  of  these  facilities  on  Pier  80  shall  be  provided  under  a 
non-exclusive  license  and  also  may  be  extended,  as  reasonably  necessary,  in  connection 
with  exercise  of  the  Successive  Defense  Option.  The  Parties  will  negotiate  which 
portions  of  Pier  80  and  its  surrounding  waters  will  be  available  for  the  Authority's  use. 
The  Authority  acknowledges  that  Pier  80  is  a  Port  maritime  industrial  complex 
designated  as  a  port  priority  use  area,  and  the  Authority  and  the  City  shall,  to  the  extent 
not  inconsistent  with  the  above,  cooperate  to  avoid  conflicts  between  the  above  uses  and 
maritime  uses  of  Pier  80  (or,  where  unavoidable,  to  minimize  such  conflicts).  The 
Authority  shall  use  best  efforts  to  return  to  the  Port  possession  of  Pier  80  as  soon  as  Pier 
80  no  longer  is  needed  for  the  Event. 

(d)  The  Port  has  provided  the  Authority  with  facility  condition  reports 
for  each  of  the  Event  facilities  that  may  become  subject  to  Venue  Leases.  The  Authority 
acknowledges  receipt  of  these  reports  and  agrees  that,  should  the  Venue  Leases  be 
entered  into,  the  Authority  will  accept  possession  of  all  Event  facilities  under  this 
Agreement  in  their  "as-is"  physical  condition,  with  allowance  for  ordinary  wear  and  tear 
and  except  as  otherwise  provided  in  this  Agreement. 
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(e)        If  the  Authority's  use  of  the  Event  Venues  is  extended  by  exercise 
of  the  Successive  Defense  Option,  then:  (i)  as  to  all  Venues  other  than  Piers  30-32,  and 
Seawall  Lot  330,  possession  shall  be  returned  to  the  Port  during  the  periods  such  facilities 
are  not  reasonably  required  by  the  Authority  for  more  than  one  hundred  eighty 
consecutive  days  and  the  Port  shall  be  entitled  to  all  rental  and  other  consideration  during 
such  periods  as  possession  is  with  the  Port,  and  (ii)  as  to  Piers  30-32,  and  Seawall 
Lot  330,  possession  shall  be  retained  by  the  Authority  (or  its  nominee)  during  the  periods 
such  Venues  are  not  reasonably  required  by  the  Authority  for  the  Successive  Defense 
Option,  and  the  Authority  shall  be  entitled  to  all  rental  or  other  consideration  attributable 
to  use  thereof  during  such  periods 

5.2        Provided  the  Authority  is  not  in  Breach  of  this  Agreement,  the  City  (acting 
through  the  Port)  shall  grant  to  the  Authority  or  its  nominee(s)  the  use  of  the  Long  Term 
Venues,  the  Short  Term  Venues,  and  the  Pier  80  facilities  described  in  Section  5.1(d), 
under  separate  leases  and  licenses  in  form  satisfactory  to  the  Authority  (the  "Venue 
Leases")  as  follows: 

(a)  The  City  shall  deliver  all  facilities  subject  to  Venue  Leases  free  of 
tenants  or  other  occupants.  The  City  shall  deliver  the  Venues  strictly  in  their  "as  is" 
condition,  provided  the  City  shall  not  take  any  action  from  the  date  of  this  Agreement 
that  would  materially  increase  the  cost  to  the  Authority  of  using  such  Venue  as  intended 
by  this  Agreement.  The  City  shall  provide  policies  of  CLTA  title  insurance  from  an 
issuer  acceptable  to  the  Authority  covering  the  property  to  be  leased  under  the  Venue 
Leases. 

(b)  The  Venue  Leases  shall  convey  exclusive  possession  and  control 
of  the  premises  (other  than  as  set  forth  in  Section  5.1),  the  demised  premises  shall 
include,  to  the  maximum  extent  permitted  by  law  and  by  other  existing  Port  leases,  the 
surrounding  waters  extending  in  all  directions  from  the  outermost  edge  of  the  pier  deck  or 
apron  to  the  maximum  distance  the  Port  owns. 

(c)  The  Venue  Leases  shall  require  that  the  Venues  be  used  for 
purposes  reasonably  related  to  the  Event,  including:  (i)  Competitors'  bases  (including  an 
adjacent  mooring  area  and  mooring  facilities  and  on-shore  working  facilities); 

(ii)  Officials'  base(s);  (iii)  Event  Sponsor,  Commercial  Affiliate  and  other  hospitality 
areas;  (iv)  berthing  and  associated  services  and  facilities  for  spectator  vessels;  (v)  media 
center;  (vi)  America's  Cup  Village  (public  information  recreation  and  commercial 
area/facilities);  (vii)  ACRM  offices;  (viii)  the  Authority's  offices;  (ix)  accreditation 
center;  (x)  volunteers'  center;  (xi)  a  temporary  helipad  on  Pier  80  to  be  used  solely  for 
emergency,  media  and  regatta  operations;  (xii)  storage  facilities;  (xiii)  appropriate 
parking  facilities  for  the  Authority,  Authority  Affiliates,  Competitors,  Event  Sponsors, 
Commercial  Affiliates,  and  the  media;  and  (xiv)  other  incidental  uses  reasonably  related 
to  staging  the  Event. 

(d)  No  rent,  additional  rent  or  other  like  charges  shall  be  payable  to  the 
City,  including  its  Port,  under  the  Venue  Leases.  The  Committee  shall  pay:  (i)  to  the 
City,  all  possessory  interest  taxes,  utility  taxes  and  other  taxes,  fees  or  charges  imposed 
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by  the  City  or  any  Governmental  Authorities  for  or  with  respect  to  the  possession  and/or 
use  of  the  Event  Venues  and  all  improvements,  fixtures  and  personal  property  located 
thereon,  excluding  any  personal  property  taxes  levied  on  the  race,  tender,  spectator,  or 
other  vessels;  and  (ii)  to  the  applicable  utility  provider,  the  costs  of  all  electricity,  natural 
gas,  water,  sewage  and  refuse  removal  (the  "Utility  Costs")  under  the  Venue  Leases,  but 
only  to  the  extent  of  customary  for  the  Event  use,  including  vessel  mooring  utility 
services,  but  specifically  excluding  Utility  Costs  associated  with  large  scale  removal  or 
demolition  of  vessels  or  equipment,  and  construction  work  relating  to  the  Infrastructure 
Improvements  under  Section  6,  and  (iii)  to  the  applicable  service  provider,  the  costs  to 
connect  fiber-optic  cable  for  telephone  and  data  communication  services  to  the  Venues  as 
reasonably  necessary  for  the  Event.  The  Authority  shall  take  appropriate  actions  to 
moderate  and  limit  the  consumption  of  water,  electricity  and  gas  to  the  extent  feasible 
consistent  with  the  operation  of  the  Event  and  otherwise  in  accordance  with 
commercially  reasonable  and  environmentally  responsible  practices. 

(e)  So  long  as  the  Authority  is  not  in  Breach,  the  Venue  Leases  shall 
impose  no  restrictions  on  the  assignment  thereof  to  any  of  the  Authority  Affiliates  or  any 
sublease  to  any  Authority  Affiliate  or  Event  Sponsor  for  uses  consistent  with  the  Event 
Plan.  The  Port  shall  have  no  right  to  receive  any  of  the  consideration  payable  in 
connection  with  any  assignment  of  or  sublease  under  a  Venue  Lease  during  the  Event. 

(f)  The  Venue  Leases  shall  obligate:  (i)  the  City  to  protect,  defend, 
indemnify  and  hold  harmless  the  Authority,  its  nominee(s).  Authority  Affiliates,  and 
others  regularly  occupying  the  premises  with  the  Authority's  permission  or  agreement 
(collectively,  "Authority  Users")  from  all  Losses  that  are  attributable  to  the  presence  of 
Hazardous  Materials  on  the  premises  at  the  commencement  of  the  applicable  Venue 
Lease,  and  any  Hazardous  Materials  subsequently  brought  upon  or  otherwise  impacting 
such  premises  by  the  act(s)  or  omission(s)  of  the  City,  its  employees,  agents  and 
contractors  (collectively,  "City  Agents"),  except  to  the  extent  that  Authority  Users 
exacerbate  any  such  Hazardous  Materials  contamination;  and  (ii)  the  Authority  to  protect, 
defend,  indemnify  and  hold  harmless  the  City  and  the  City  Agents  from  all  Losses  that 
are  attributable  to  the  presence  or  alleged  presence  of  any  Hazardous  Materials  on  the 
premises  where  caused  by  the  Authority  or  Authority  Users  or,  where  any  Hazardous 
Materials  condition  is  exacerbated  by  the  Authority  or  Authority  Users,  the  obligation  of 
the  City  and  the  Authority  to  protect,  defend,  indemnify  and  hold  harmless  one  another 
(as  well  as,  respectively,  the  City  Agents  and  the  Authority  Users),  shall  be  apportioned 
in  accordance  with  the  degree  of  fault. 

(g)  The  remaining  terms  and  conditions  of  the  Venue  Leases  shall  be 
no  less  favorable  to  the  Authority  than  what  the  Port  has  agreed  to  with  other  highly 
sought  after,  "credit"  tenants  making  significant  improvements  to  the  premises  and/or 
whose  presence  significantly  enhances  maritime  and  visitor-serving  uses  in  or  about  Port 
properties. 

(h)        The  Parties  acknowledge  that  certain  of  the  facilities  proposed  for 
Event  use  are  subject  to  existing  leases  and  other  contracts  that  may  conflict  with  this 
Agreement.  To  the  extent  permitted  by  law,  the  City  at  its  sole  expense  shall  modify. 
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suspend  or  terminate  such  leases  and  other  contracts  insofar  as  necessary  to  eliminate 
such  conflict.  If  the  City  is  not  able  to  eliminate  such  conflicts,  the  City  shall  provide 
functionally-equivalent  space  subject  to  the  approval  of  the  Authority.  Nothing  in  this 
Agreement  shall  require  the  City  to  exercise  its  powers  of  eminent  domain. 

5.3       The  Authority  shall  be  entitled  to  conduct  fiirther  due  diligence  on  the 
proposed  Event  Venues  to  determine  their  suitability  for  the  Event  and  the  timing  and 
cost  of  repairs,  alterations  and  improvements  to  be  performed  by  the  Authority  to  utilize 
the  Event  Venues  for  AC34  (including  the  Infrastructure  Work  under  Sections  6.2).  The 
City  shall  cooperate  fiilly  with  the  Authority  in  making  available  all  data  in  the  City's 
possession  (or  under  the  City's  control)  regarding  the  condition  of  the  Venues  for  the 
Event  (including  any  alternate  venues  considered  as  part  of  the  CEQA  review),  and 
providing  reasonable  access  to  the  Authority  and  its  consultants  to  inspect  and  investigate 
such  Venues. 

6.  Infrastructure  Works. 

6. 1  If  the  Venue  Leases  and  the  DDAs  for  the  Legacy  Leases  and  Transfer 
Agreement  are  entered  into  by  the  City  and  the  Authority,  the  City  shall  perform  or  cause 
to  be  performed  the  following: 

(a)  The  City  shall  cause  the  US  Army  Corps  of  Engineers  to  demolish 
and  remove  Pier  36  by  no  later  than  January  1,  2013. 

(b)  The  City  shall  complete  the  Brannan  Street  Wharf  by  no  later  than 
June  30,  2013. 

(c)  The  City  shall  ensure  under  the  People  Plan,  whether  by  temporary 
traffic  controls  or  temporary  or  permanent  pedestrian  crossing  improvements,  that  the 
movement  of  people  across  The  Embarcadero  roadway  near  Piers  30-32  can  be 
accommodated  safely  and  efficiently. 

6.2  Under  the  applicable  Venue  Lease,  the  Authority  shall  perform  or  cause  to 
be  performed,  or,  if  the  City  elects,  pay  the  City  to  perform,  the  following: 

(a)  All  pile  replacements,  substructure  strengthening  and  deck  repairs 
on  Piers  30-32  as  may  be  required  by  applicable  laws  and  other  work  required  for  the 
staging  of  the  Event  or  as  the  Authority  otherwise  deems  necessary  or  appropriate; 

(b)  Consistent  with  Secretary  of  the  Interior's  Standards  for  the 
Treatment  of  Historic  Properties,  demolition  of  the  any  portions  of  Pier  29  and  Pier  27 
that  are  required  to  permit  race  viewing,  relocation  and/or  storage  of  the  Pier  27  shoreside 
power  installation,  and  demolition  of  any  further  portion  of  Pier  27  that  the  City  elects, 
all  as  directed  by  the  City  in  its  sole  discretion,  subject  to  applicable  governmental 
permits; 

(c)  If  required  for  Event  purposes,  as  determined  by  the  Authority  in 
its  discretion,  and  subject  to  applicable  governmental  permits,  dredging  and  pile  removal 
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in  the  water  area  between  Pier  14  and  22/4,  or,  in  the  alternative,  removal  of  the 
substructure,  pilings,  and  footings  at,  or  adjacent  to.  Pier  36,  and  dredging  the  water  area 
between  Piers  30-32  and  Pier  38,  if  agreed  by  the  City  and  the  Authority;  and 

(d)        All  repairs  and  improvements  to  the  other  Event  facilities  as  the 
Authority  deems  necessary  or  appropriate.  The  Authority  may  refrain  from  making  any 
repairs  or  improvements  (except  as  required  by  Sections  6.2(a),  6.2(b),  and  6.2(c))  so 
long  as  the  Authority's  use  of  the  particular  Event  facility  lawfully  can  be  accommodated 
without  such  repairs  or  improvements.  The  City  shall  cooperate  with  the  Authority  in 
regard  to  mitigating  repair  and  improvements  costs  for  the  Event  facilities  that  will  not  be 
subject  to  the  Legacy  Leases,  it  being  understood  that  the  City  is  not  expecting  the 
Authority  to  undertake  significant  repairs  or  permanent  improvements  for  the  Event  other 
than  as  required  under  6.2(a),  6.2(b),  and  6.2(c).  In  addition,  the  Authority  has  the  right 
to  defer  portions  of  the  infrastructure  work  under  Sections  6.2(a),  6.2(b),  and  6.2(c)  to  the 
start  of  the  applicable  Legacy  Lease,  but  in  no  event  later  than  five  years  following  the 
expiration  of  the  applicable  Venue  Lease,  so  long  as  the  Event  facilities  can  be  used  for 
the  Event  in  accordance  with  applicable  codes. 

6.3  The  City  expects  that  the  Authority  or  the  Authority  Affiliates  will  expend 
$55  million  or  more  in  both  hard  and  soft  costs  of  performing  the  Infrastructure  Work  for 
which  the  Authority  is  responsible  under  Sections  6.2(a)  and  6.2(b).  In  negotiating  the 
Venue  Leases,  the  City  and  the  Authority  shall  identify  a  minimum  scope  of  work  under 
Section  6.2  (the  "Authority  Infrastructure  Work")  that  satisfies  the  pile  and  strengthening 
requirements,  including  seismic  upgrades,  shed  demolition,  and  shoreside  power 
relocation  to  meet  the  City's  expectation. 

6.4  The  work  in  Sections  6. 1  and  6.2  is  collectively  referred  to  as  the 
"Infrastructure  Work."  Before  the  commencement  of  any  Infrastructure  Work,  the  Party 
responsible  for  such  work  shall  obtain  from  its  contractors'  sureties,  customary  payment 
and  performance  bonds  for  the  completion  of  such  Infrastructure  Work.  Any  proceeds 
from  the  performance  or  payment  bonds  will  be  used  to  complete  the  Infrastructure 
Work. 

7.         Long  Term  Development  Rights. 

7. 1        In  consideration  for  the  Authority  undertaking  the  Infrastructure  Work 
under  Sections  6.2(a)  and  6.2(b)  above,  and  subject  to  the  conditions  precedent  set  forth 
in  this  Agreement,  the  City  shall  enter  into  the  DDAs  with  the  Authority  or  its  nominee(s) 
under  which  the  City,  acting  by  and  through  the  Port,  shall  ground  lease  to  the  Authority 
or  its  nominee(s)  all  of  Piers  30-32,  and  Seawall  Lot  330  under  long-term  leases  (the 
"Legacy  Leases")  and,  if  the  conditions  for  conveyance  are  satisfied,  fee  title  to  Seawall 
Lot  330  under  the  applicable  DDA  or  a  separate  purchase  and  sale  agreement  (the 
"Transfer  Agreement")  as  follows: 

(a)        The  Legacy  Lease  of  Piers  30-32  shall  be  for  a  term  expiring 
66  years  after  the  expiration  of  the  applicable  Venue  Lease,  and  the  Legacy  Lease  of 
Seawall  Lot  330  shall  be  for  a  term  of  75  years  expiring  after  expiration  of  the  Venue 
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Lease,  consistent  with  California  Senate  Bill  815  [enacted  in  2007]  (subject  to  earlier 
termination  upon  transfer  of  fee  title  under  Section  7.1(h)).  The  Legacy  Leases  shall 
commence  only  after  expiration  of  the  Venue  Leases  of  Piers  30-32  and  Seawall  Lot  330, 
respectively,  and  the  satisfaction  of  customary  contingencies,  including  the  Authority's 
receipt  of  all  necessary  approvals  for,  and  evidence  of  adequate  financing  for,  the 
proposed  development  and  clearance  for  such  development  following  environmental 
review  under  CEQA.  The  Legacy  Leases  shall  require  a  determination  of  consistency 
with  the  Public  Trust  by  the  State  Lands  Commission  or  the  California  Legislature. 

(b)  Following  the  expiration  of  the  Venue  Leases,  the  Authority  or  its 
nominee  shall  have  the  right  to  use  Piers  30-32  and  Seawall  Lot  330  subject  to  the 
conditions  set  forth  in  the  DDAs  for  the  Legacy  Leases  and  the  Transfer  Agreement.  The 
Parties  will  develop  plans  for  the  long-term  use_of  Piers  30-32  and  Seawall  Lot  330. 
Under  the  DDAs,  the  Authority  shall  have  the  right  to  exclusive  use  of  the  Long  Term 
Development  Sites  for  interim  uses  until  all  conditions  to  the  closing  of  the  applicable 
Legacy  Lease  are  satisfied,  but  not  longer  than  ten  years.  Allowed  interim  uses  shall 
include  any  existing  use,  prior  use  (such  as  parking),  and  any  other  use  that  is  consistent 
with  applicable  law,  including  CEQA  and  the  Public  Trust. 

(c)  The  leasehold  title  conveyed  under  the  Legacy  Leases  shall  be 
subject  to  the  effect  of  the  Public  Trust,  any  exceptions  caused  by  the  Authority  or 
Authority  Affiliates,  and  such  other  matters  as  the  Authority  may  approve  in  writing  in 
the  exercise  of  its  sole  discretion. 

(d)  The  financial  terms  of  the  DDAs  and  the  Legacy  Leases  shall  be 
comparable  to  terms  to  which  the  Port  has  agreed  in  long-term  ground  leases  with  other 
highly  sought-after,  "credit"  tenants  that:  (i)  perform  significant  capital  improvements  to 
the  leased  Port  property;  (ii)  enhance  maritime  and  visitor-serving  uses  on  Port  property 
and  (iii)  receive  rent  credits  based  on  the  amortized  value  of  the  tenant's  capital 
improvements,  which  the  Port  will  apply  toward  rent  obligations  under  the  Legacy 
Leases,  which  will  be  set  at  the  Port's  parameter  rental  rates  for  comparable  space.  The 
City  shall  provide  a  rent  credit  based  on  the  amortized  cost  of  the  Authority  Infrastructure 
Work  against  base  and/or  participation  rent  negotiated  by  the  City  and  the  Authority. 

(e)  The  Legacy  Leases  may  be  assigned  or  subleased  by  the  Authority 
to  any  of  the  Authority  Affiliates  upon  prior  written  notice  to,  but  without  the  requiring 
the  consent  of,  the  Port.  Any  other  assignment  of  a  Legacy  Lease  shall  require  the  Port's 
prior  written  consent  and  provide  that  the  Port  shall  have  a  right  to  participate  in 
assignment  consideration  and  sublease  rents  consistent  with  terms  of  the  Port's  recent 
long-term  development  agreements.  The  Legacy  Leases  shall  obligate  the  Port  to  grant 
non-disturbance  protection  to  subtenants  on  commercially  reasonable  terms  and 
conditions. 

(f)  The  Legacy  Leases  shall  include  reasonable  and  customary 
provisions  for  the  protection  of  institutional  lenders  providing  construction  or  permanent 
financing  secured  by  one  or  more  deeds  of  trust  on  the  leasehold  estates,  including  a 
requirement  to  engage  in  good  faith  negotiations  regarding  modifications  to  such  lender 
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protection  provisions  customarily  required  by  institutional  lenders  to  obtain  leasehold 
secured  financing. 

(g)        The  Legacy  Leases  shall  obligate  the  City  with  the  cooperation  of 
the  Authority,  to  create  an  infi^astructure  financing  district  ("IFD")  comprising  the 
properties  subject  to  the  Legacy  Leases  (including  Seawall  Lot  330).  The  IFD  will  issue 
bonds  secured  by  property  tax  increment  generated  in  the  IFD,  the  proceeds  of  which  will 
be  made  available  to  reimburse  the  Authority  and/or  the  City  for  Infrastructure  Work,  in 
amounts  to  be  negotiated  by  the  Parties.  The  Authority  acknowledges  that  the  City  will 
be  required  to  meet  specific  debt  service  coverage  requirements  to  issue  the  IFD  bonds 
and  agrees  that:  (i)  the  City  may  reserve  the  tax  increment  fiinds  required  to  meet  IFD 
bond  debt  service  coverage  requirements  for  its  own  use;  and  (ii)  if  the  Authority  receives 
any  IFD  bond  proceeds,  the  City  may  require  appropriate  financial  assurances  from  the 
Authority  to  protect  against  the  risk  that  any  voluntary  downward  reassessment  of  the 
property  within  an  IFD  causes  a  shortfall  in  tax  revenues  pledged  to  service  the  bonds  or 
satisfy  the  debt  service  coverage  requirements. 

(h)        Beginning  in  20 1 1 ,  the  City  and  the  Authority  will  jointly  explore 
the  removal  of  the  common  law  public  trust  for  commerce,  navigation,  and  fisheries  as 
interpreted  by  the  State  of  California  and  the  statutory  trust  imposed  by  the  Burton  Act, 
Chapter  1333  of  the  Statutes  of  1968,  as  amended,  by  which  the  State  of  California 
conveyed  to  the  City,  in  trust  and  subject  to  certain  terms,  conditions  and  reservations, 
the  State's  interest  in  certain  tidelands  (collectively,  the  "Public  Trust")  from  Seawall 
Lot  330,  either  through  an  exchange  under  California  Public  Resources  Code 
Section  6307  by  which  the  Public  Trust  will  be  transferred  to  other  City-owned  property 
or  removed  by  agreement  with  the  State  Lands  Commission  or  State  legislative  action.  In 
so  doing,  the  Parties  will  devise  a  clear  benefit  to  the  Public  Trust  that  would  warrant 
such  removal. 

7.2  Upon  execution  of  this  Agreement  and  before  the  completion  of 
environmental  review  under  CEQA  consistent  with  Section  2,1,  the  Authority  and  the 
City  shall  promptly  commence  and  diligently  continue  good  faith  negotiations  to 
establish  the  remaining  terms  and  conditions  to  be  included  in  the  DDAs  for  the  Legacy 
Leases  and  Transfer  Agreement,  consistent  with  this  Agreement.  The  City  shall  offer 
remaining  lease  terms  that  are  commercially  reasonable  compared  to  other  long-term 
leases  entered  into  by  the  Port  within  the  previous  ten  years. 

7.3  The  Authority  acknowledges  that  it  will  be  responsible  for  undertaking 
and  completing  environmental  review  as  required  under  CEQA  for  any  future 
developments  plans  and  uses  to  be  allowed  under  the  Legacy  Leases.  To  the  maximum 
extent  permitted  by  law:  (a)  the  City  as  the  lead  agency  under  CEQA  will  use  best  efforts 
to  complete  environmental  review  in  order  to  assure  prompt  review  of  projects  for  long 
term  development  of  Piers  30-32  and  Seawall  Lot  330;  and  (b)  once  environmental 
review  is  complete,  the  City  shall  cooperate  fully  with  each  lessee  under  the  Legacy 
Leases  in  obtaining  necessary  permits  and  approvals  for  uses  permitted  by  law  and 
established  policy  required  for  long  term  development  of  Piers  30-32  and  Seawall 

Lot  330  from  other  Governmental  Authorities,  including  the  Bay  Conservation  and 
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Development  Commission,  the  State  Lands  Commission  and  the  United  States  Army 
Corps  of  Engineers.  The  Authority  (or  its  nominee  as  lessee  under  any  Legacy  Lease) 
shall  be  responsible  for  all  costs  of  CEQA  compliance  and  shall  pay  all  governmental 
fees  and  charges  payable  in  connection  with  the  approvals  needed  for  the  work  to  be 
performed  (including,  for  plan  checks,  permits,  variances  and  inspections  associated  with 
such  work,  regardless  of  the  governmental  agency  or  authority  imposing  such  fees  or 
charges)  and  all  fees  of  consultants  retained  as  part  of  the  CEQA  process  pertaining  to  the 
long  term  development  of  Piers  30-32  and  Seawall  Lot  330. 

7.4       This  Agreement  is  predicated  on  the  concept  of  ensuring  that  the 
Authority  will  receive  commercially  reasonable  long-term  development  opportunities  in 
consideration  of  the  Infrastructure  Work  that  it  performs  for  the  America's  Cup  Village 
facilities  on  San  Francisco's  public  waterfront. 

(a)        The  Parties  have  estimated  that  the  projected  costs  for  the 
Authority's  Infrastructure  Work  (the  "Infrastructure  Value")  is  $55  million,  and  the  City 
has  offered  long-term  development  rights  on  Piers  30-32  and  Seawall  Lot  330,  rent 
credits  based  on  the  Authority's  amortized  costs  of  Infrastructure  Work,  and,  potentially, 
property  tax  increment  financing  for  some  of  the  Authority's  Infrastructure  Work 
(collectively,  the  "Legacy  Value").  To  maintain  the  benefit  of  the  bargain  for  both  the 
Authority  and  the  City,  they  have  agreed  to  the  following  procedure  should  the 
Infrastructure  Value  be  reduced  or  increased:  (i)  by  a  decision  of  the  Authority  in  its  sole 
discretion;  (ii)  as  a  consequence  of  revisions  that  mitigate  environmental  impacts  of  the 
Event;  or  (iii)  by  the  determination  under  Section  7.4(b). 


(b)        No  later  than  October  1,  20 11,  the  Authority  will  provide  the  City 
with  engineer's  cost  estimates  for  the  Infrastructure  Value,  based  on  60%  construction 
drawings  prepared  by  a  California-licensed  structural  or  civil  engineer.  The  Port's 
engineer  will  verify  the  Authority's  cost  estimates,  subject  to  "baseball"  arbitration,  if 
necessary,  by  a  third-party  engineer,  to  establish  the  agreed  Infrastructure  Value.  Once 
determined,  the  Infrastructure  Value  will  not  be  altered  so  long  as  the  Authority 
satisfactorily  completes  the  Authority's  Infrastructure  Work;  Infrastructure  Value  will  be 
reduced  only  by  the  costs  that  the  Port  must  incur  to  correct  or  complete  any  portions  of 
the  Authority's  Infi-astructure  Work  that  do  not  comply  with  the  approved  specifications 
or  do  not  meet  code  requirements.  If  the  Infrastructure  Value  is  less  than  $55  million,  the 
Authority  will  have  the  option  of  either:  (i)  constructing  additional  infrastructure  on  Port 
property  reasonably  approved  by  the  City  to  bring  the  Infrastructure  Value  back  to 
$55  million;  or  (ii)  with  the  Port's  consent,  reducing  the  Legacy  Value  or  changing  the 
financial  terms  of  the  Legacy  Leases  in  an  amount  equal  to  the  reduction  in  the 
Infrastructure  Value.  If  the  Infrastructure  Value  is  more  than  $55  million,  the  Authority 
will  have  the  option  of  either:  (y)  reducing  the  scope  of  the  Authority  Infrastructure  Work 
to  bring  the  Infrastructure  Value  back  to  $55  million;  or  (ii)  with  the  Port's  concurrence, 
changing  the  financial  terms  of  the  Legacy  Leases  in  an  amount  equal  to  the  increase  in 
the  Infrastructure  Value. 
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(c)        No  later  than  three  months  after  any  change  in  the  Infrastructure 
Value  under  Section  7.4(a)  or  (b),  but  in  no  event  later  than  the  date  the  Parties  enter  into 
the  Venue  Leases,  the  Authority  will  provide  to  the  City  a  proposal  to  rebalance  the 
adjusted  Infrastructure  Value  and  the  Legacy  Value,  and  the  City  will  accept  the 
Authority's  proposal  or  provide  a  counterproposal  within  30  days.  If  the  Parties  do  not 
resolve  any  differences  after  good-faith  negotiations,  the  proposals  will  be  submitted  to  a 
member  of  the  Appraisal  Institute  with  at  least  ten  years'  experience  valuing  industrial 
commercial  properties  in  San  Francisco,  acceptable  to  both  Parties,  who  will  decide 
which  proposal  more  accurately  reflects  the  reduction  in  Infrastructure  Value,  based  on 
the  highest  and  best  use  of  the  parcels  included  in  each  Parties'  proposal,  and  the 
financial  terms  of  the  Legacy  Leases.  The  decision  of  the  appraiser  will  be  binding  on  the 
City  and  the  Authority. 

8.  Traffic  and  Transportation. 

8. 1  Consistent  with  the  Event  Plan  and  in  consultation  with  the  Authority,  the 
City  shall  coordinate  with  members  of  the  Intergovernmental  Task  Force  and/or  other 
Governmental  Authorities  having  relevant  jurisdiction  to  prepare  a  plan  describing  a  safe, 
reliable  and  efficient  traffic  and  transportation  scheme  to  facilitate  the  movement  of  up  to 
an  estimated  200,000  visitors  on  any  one  day  to  and  from  the  Event  (the  "People  Plan"). 
The  People  Plan  shall  be  submitted  for  approval  by  the  Authority  no  later  than  March  3 1 , 
201 1.  Once  so  approved,  no  change  shall  be  made  to  the  approved  People  Plan  except 
with  the  Authority's  and  the  City's  consent.  The  City  shall  implement  the  People  Plan  at 
no  cost  to  the  Authority,  except  with  respect  to  those  Venue  areas  that  are  under  the 
Authority's  exclusive  control  and  not  accessible  to  members  of  the  public. 

8.2  The  People  Plan  shall  provide: 

(a)  Guaranteed  access  to  the  Venues  in  accordance  with  the  Space 
Plan  before,  during  and  after  the  Event  for  the  Authority,  the  Authority  Affiliates, 
Competitors,  Event  Sponsors,  the  media  and  others  together  with  their  equipment.  In  the 
event  the  People  Plan  includes  traffic  restrictions,  driving  permits  permitting  access  to  the 
restricted  areas  shall  be  issued  as  necessary  upon  the  Authority's  request; 

(b)  An  effective  public  transportation  service  to  the  public  areas 
including  the  on-shore  Venue  and  the  on-the-water  Spectator  Areas  during  the  Event, 
such  service  to  be  commensurate  with  the  expected  numbers  of  visitors; 

(c)  Parking  spaces  in  and  around  the  Venue  as  provided  in  the  Space 
Plan  for  the  Authority,  the  Authority  Affiliates,  Competitors,  the  media,  the  Event 
Sponsors  and  hospitality  guests; 

(d)  Public  parking  lots  and  facilities  as  provided  in  the  Space  Plan 
which  may  also  include,  if  public  transportation  alternatives  are  deemed  inadequate  to 
transport  spectators  from  the  parking  facilities  to  the  on  shore  spectator  areas,  the 
additional  operation  of  a  shuttle  service;  and 
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(e)        An  appropriate  information  and  sign-posting  system  in  and  around 
the  City  and,  in  particular,  on  main  accesses  from  highways,  main  entrance  roads, 
airports  and  public  transit  stations,  which  shall  be  part  of  the  mutually  agreed  upon 
Advertising  Program  under  Section  10.2. 

9.  Event  Sponsorship,  Bond  and  General  Liability  of  the  Committee. 

9. 1        With  the  assistance  of  the  City  and  the  Authority,  the  Committee  shall 
procure  Event  Sponsors  who,  pursuant  to  sponsorship  agreements  between  the  Authority 
and  the  Event  Sponsors,  will  provide  sponsorship  revenue  of  not  less  than  $270  million  to 
support  the  Event,  all  as  provided  below: 

(a)  The  Authority  owns  all  of  the  sponsorship  rights  associated  with 
the  Event  and  shall  enter  into  all  sponsorship  agreements  with  Event  Sponsors.  The  City 
and  the  Committee  agree  to  use  best  efforts  to  introduce  the  Authority  to  potential  Event 
Sponsors,  to  take  any  reasonable  actions  necessary  to  procure  such  persons  as  Event 
Sponsors  for  the  Event  and  to  otherwise  assist  the  Authority  as  reasonably  required  by  the 
Authority  to  procure  Event  Sponsors. 

(b)  The  identity  of  all  Event  Sponsors,  and  the  terms  and  conditions  of 
the  sponsorship  arrangement,  must  be  approved  by  the  Authority  in  its  sole  discretion 
prior  to  the  finalization  of  any  sponsorship  agreement(s)  and  all  such  agreements  shall 
provide  for  the  Authority  to  receive  the  full  proceeds  thereof  after  deduction  of  any 
broker,  finder  and  any  other  costs  reasonably  incurred  by  the  Authority  in  securing  such 
sponsorship  packages. 

(c)  The  Authority  shall  create  sponsorship  packages  with  Event 
Sponsors  in  an  aggregate  amount  of  not  less  than  $270  million  in  accordance  with  a 
sponsorship  program  ("Sponsorship  Program")  developed  by  the  Authority  and  approved 
by  the  Committee  no  later  than  January  31,  201 1.  The  Committee  shall  be  given  credit 
for  procuring  an  Event  Sponsor  where  the  Committee  is  primarily  responsible  for 
introducing  such  Event  Sponsor  to  the  Authority,  provided  such  Event  Sponsor  and  the 
Authority  thereafter  conclude  a  sponsorship  agreement  in  accordance  with  the 
Sponsorship  Program.  The  Authority  may,  in  its  sole  discretion,  reject  as  an  Event 
Sponsor  any  person  the  Authority  believes  would  violate  exclusive  sponsorship 
arrangements  with  other  Event  Sponsors  or  whose  association  with  the  Event  could  be 
harmful  to  the  image  or  prestige  of  the  Event. 

(d)  The  Sponsorship  Program  shall  establish  specific  milestones  for 
measuring  the  Committee's  sponsorship  funding  efforts  to  gauge  the  Committee's 
success  in  attracting  Event  Sponsors.  To  the  extent  the  Sponsorship  Program  produces 
less  than  $270  million  the  Authority  may  scale  back  the  Event  and/or  call  upon  the  Bond 
to  compensate  for  increased  costs  or  reduced  economic  benefits  resulting  therefrom. 

(e)  For  the  purpose  of  determining  the  amount  of  sponsorship  revenue 
for  which  the  Committee  is  credited  under  this  Section  9  in  transactions  where  the  Event 
Sponsor  provides  value-in-kind,  any  goods  and  services  provided  by  such  Event  Sponsor 
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must  be  acceptable  to  the  Authority  and  shall  be  valued  at  the  lowest  price  that  the 
Authority  would  pay  to  purchase  the  good  or  service  in  an  arm's  length,  cash  transaction. 
The  number  and  aggregate  amount  of  value-in-kind  sponsorships  shall  be  governed  by 
the  Sponsorship  Program. 

9.2  The  Authority  shall  enter  into  sponsorship  agreements  procured  by  the 
Committee  for  sponsorship  revenue  over  and  above  that  required  under  Section  9. 1 .  The 
proceeds  of  such  sponsorship  agreements  shall  be  shared  between  the  Authority  and  the 
Committee  under  the  Sponsorship  Program.  The  Committee  shall  solicit  local  and 
regional  event  sponsors  and  donors  acceptable  to  the  Authority  in  its  sole  discretion  and 
shall  permit  such  sponsors  and  donors  to  promote  and  market  themselves  as  official 
sponsors  or  supporters  of  the  Committee  on  terms  and  conditions  in  the  Sponsorship 
Program. 

9.3  Within  seven  working  days  of  completion  of  the  environmental  review 
pursuant  to  CEQA,  the  Committee  shall  provide  the  Authority  with  an  irrevocable  letter 
of  credit  in  such  form  and  by  such  issuer  as  may  be  acceptable  to  the  Authority  in  its 
discretion  (the  "Bond"),  which  Bond  shall  be  in  the  amount  of  $32  million  to  provide 
compensation  to  the  Authority  in  the  event  the  City  or  Committee  fails  to  perform  its 
respective  obligations  owed  to  the  Authority  under  this  Agreement.  The  costs  of 
procuring  and  delivering  the  Bond,  and  maintaining  the  Bond  in  effect,  shall  be  borne  by 
the  Committee. 

10.        Other  Undertakings. 

10.1      By  no  later  than  March  3 1 ,  20 1 1 ,  the  City  shall  develop  in  consultation 
with  the  Authority  and  subject  to  the  Authority's  approval,  a  comprehensive  and  efficient 
program  (the  'Advertising  Plan")  to  promote  the  Event  (including  decoration  in  the 
theme  of  the  America's  Cup,  flags,  America's  Cup  logo,  billboards  and  other 
promotional  marketing  and  merchandise)  within  San  Francisco  in  the  key  advertising 
areas,  including  the  City's  main  squares,  landmarks  and  significant  public  buildings  and 
use  its  reasonable  efforts  to  gain  access  to  other  access  points,  such  as  main  roads  and 
bridges  leading  to  the  Venue,  particularly  (i)  along  Highways  101  and  280  between  the 
San  Francisco  International  Airport  and  San  Francisco,  (ii)  along  Highways  580,  880  and 
980  between  the  Oakland  International  Airport  and  San  Francisco,  (iii)  on  that  portion  of 
Highway  80  commonly  referred  to  as  the  East  Shore  freeway;  (iv)  within  a  five  kilometer 
radius  of  the  America's  Cup  Village,  and  (v)  within  a  two  kilometer  radius  of  any  on 
shore  spectator  area  or  other  venue  for  live  Event  activities.  The  Advertising  Plan  shall 
conform  in  all  material  respects  to  requirements  imposed  by  the  Brand  Manual. 

(a)        The  City  shall  ensure  that  Event  Sponsors  and,  when  appropriate, 
other  Commercial  Affiliates  are  associated  (at  no  cost  to  them)  with  the  Advertising  Plan 
in  an  appropriate  manner  (in  particular  by  the  inclusion  of  Event  Sponsors'  logos  and 
branding)  as  determined  by  the  Authority. 
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(b)  The  Advertising  Plan  shall  include  an  Event  promotion  element,  as 
appropriate  and  in  consultation  with  and  subject  to  the  approval  of  the  Authority,  in  the 
City's  generic  promotional  activities. 

(c)  The  Advertising  Plan  shall  require  the  Committee  to  install  at  the 
San  Francisco  International  Airport,  and  will  make  best  efforts  to  install  at  the  Oakland 
International  Airport,  and  staff  for  a  minimum  of  twelve  hours  per  day  during  each  stage 
of  the  Event,  a  hospitality  desk  to  welcome  visitors.  Event  Competitors,  Officials, 
employees  of  the  Authority,  the  Authority  Affiliates,  Event  Sponsors,  and  Commercial 
Affiliates. 

(d)  The  City  shall  carry  out  the  Advertising  Plan  and  use  its  best 
efforts  to  facilitate  all  advertising  and  promotion  of  the  Event  as  well  as  the  organization 
of  any  promotional  events  by  the  Authority  and/or  official  Event  Sponsors  and  any 
commercial  activities  by  other  Commercial  Affiliates,  in  particular  by  ensuring  that  any 
necessary  authorizations  and  permits  are  granted  easily  and  speedily. 

(e)  Subject  to  existing  laws  and  contractual  obligations,  the  City  will 
maximize  publically  controlled  advertising  space  in  San  Francisco  and  at  San  Francisco 
International  Airport  available  to  the  Authority  to  promote  the  Event.  The  City  also  will 
use  its  reasonable  efforts  to  gain  access  to  other  outdoor  advertising  sites,  including  in  or 
near  Oakland  International  Airport  and  San  Jose  International  Airport  for  use  by  the 
Authority  to  promote  the  Event. 

10.2  The  City  shall  provide  free  of  charge  berthage  on  the  City's  waterfront  for 
up  to  two  special  purpose  America's  Cup  ships  to  transport  Competitors'  and  Officials' 
equipment  between  Pre-regattas  and  the  Event,  and  the  City  will  work  with  the 
Committee  to  raise  fiinds  to  offset  all  of  the  stevedoring  costs  (excluding  Authority 
personnel)  associated  with  the  loading  and  unloading  of  such  ships. 

10.3  The  City  and  the  Committee  will  work  with  the  Authority  to  develop  by 
March  3 1 ,  20 1 1 ,  and  thereafter  implement  a  mutually  agreed  upon  anti-ambush  program 
(the  "Ambush  Marketing  Action  Plan"),  to  the  fiill  extent  permitted  by  law,  to  protect  the 
Event  from  ambush  marketing,  to  protect  from  the  sale  of  counterfeit  products  and  to 
prevent  ambush  activities  both  proximate  to  the  Event  and  elsewhere  in  the  City  and  the 
San  Francisco  Bay  Area. 

(a)  The  City  acknowledges  the  importance  of  protecting  the  rights 
(including  the  Intellectual  Property  Rights)  owned  by  the  Authority  and  those  which  are 
licensed  or  otherwise  granted  to  the  Event  Sponsors  and  other  Commercial  Affiliates  by 
the  Authority  and,  to  the  full  extent  permitted  by  law,  shall  take  all  appropriate  measures 
to  prevent  ambush  marketing  activities  and  to  preserve  the  rights  of  Event  Sponsors  and 
other  Commercial  Affiliates  to  be  associated  with  the  34th  America's  Cup. 

(b)  The  Ambush  Marketing  Action  Plan  shall  in  particular  include: 
(i)  the  identification  of  the  existing  legal  basis  to  prevent  ambush  marketing;  (ii)  if 
deemed  necessary  or  desirable  by  the  City  and  the  Authority,  passing  further  specific 
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legislation  in  order  to  prevent  any  improper  association  with  the  Event;  (iii)  the 
prohibition  during  the  Event  and  for  period  of  one  month  before  and  one  week  thereafter 
of  any  unauthorized  public  display  or  advertising  (other  than  those  expressly  authorized 
by  the  Authority)  around  or  near  Venue  (as  described  in  clause  (v)  of  Section  10.1)  areas 
in  the  City  (and  for  those  Venue  areas  outside  the  geographical  boundaries  of  the  City, 
the  City  will  endeavor  to  include  in  the  applicable  Governmental  Authority  MOU  similar 
ambush  marketing  prohibitions  as  allowed  by  the  Governmental  Authority  exercising 
authority  over  that  Venue  area),  as  well  as  along  main  access  roads  or  in  key  advertising 
areas;  (iv)  the  prohibition  of  use  of  Event  Airspace  during  the  Event,  and  in  respect  of 
appropriately  large  perimeters  around  the  airspace  of  the  Venue  to  prevent  any 
unauthorized  aircraft  or  any  other  floating  or  flying  device  (in  particular  hot 
air/helium/other  gas  balloons  or  blimps)  from  being  used  to  advertise  or  carry  out  ambush 
marketing  activities;  (v)  the  prohibition  of  the  use  of  the  Racing  Area  during  the  Event 
for  advertising  or  hospitality  uses  except  as  authorized  by  the  Authority;  (vi)  the 
prohibition  of  street  vendors  (other  than  the  ones  expressly  authorized  by  the  Authority) 
near  the  Venue  or  along  the  main  access  roads  and  the  linking  of  concessions  granted 
elsewhere  in  the  City  to  the  express  condition  that  no  product  unduly  seeking  to  capitalize 
on  the  Event  shall  be  sold  or  promoted  whatsoever  unless  authorized  by  the  Authority; 
(vii)  ensuring  that  effective  legal  action  is  taken  against  the  vendors  of  pirate  or 
counterfeit  products;  and  (viii)  generally,  the  efficient  and  effective  enforcement  of  any 
relevant  applicable  law  to  prevent  ambush  marketing  activities. 

10.4  The  City  will  use  all  lawful  means  to  restrict  noise  and  debris  generating 
activities  on  public  works  and  large  private  construction  projects  (if  any)  in  areas 
reasonably  proximate  to  the  Event  during  the  America's  Cup  World  Series  Pre-regattas 
and  the  Regatta  to  ensure  the  environment  in  and  around  the  Event  facilities  will  reflect 
well  on  San  Francisco,  provided  that  this  obligation  shall  not  extend  to  activities  (if  any) 
associated  with  the  Bay  Bridge  Replacement  or  the  Doyle  Drive  Replacement. 

10.5  The  City  shall  (a)  assure  that,  for  the  duration  of  the  Event  no  major  public 
or  private  event  which  could  be  seen  to  compete  with  or  have  a  negative  impact  on  the 
successful  organization,  resourcing  and  staging  of  AC34,  or  its  public  and  media 
exposure,  shall  take  place  in  the  City  (it  being  understood,  however,  that  regular  or  post- 
season play  by  the  SF  Giants  and  Fleet  Week  activities  are  excluded  from  this  restriction, 
but  such  activities  shall  be  coordinated  so  as  not  to  unreasonably  interfere  with  the 
Event),  and  (b)  use  reasonable  efforts  to  coordinate  with  other  Governmental  Authorities 
regarding  other  significant  events  in  the  Bay  Area  to  minimize  negative  impact  on  the 
Event. 

10.6  In  consultation  with,  and  subject  to  the  approval  of  the  Authority,  the  City 
shall  develop  by  no  later  than  March  31,  201 1,  and  thereafter  implement  a  plan  (the 
"Security  Plan")  to  address  all  reasonable  safety  and  security  measures  (including 
emergency  and  rescue  services)  to  protect  the  Event,  Competitors,  Officials,  Event 
Sponsors,  the  media,  guests,  and  spectator  vessels,  and  the  public  taking  into 
consideration  the  Authority's  wish  for  an  efficient,  inviting  and  open  Event.  The 
Security  Plan  shall  include  specific  measures  to  ensure  a  high  level  of  security  within  and 
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around  all  elements  of  the  Venue  and  within  and  around  sensitive  locations  such  as 
airports,  rail,  BART,  metro  and  bus  stations  and  shall  also  include  appropriate  specific 
security  measures  for  high  profile  visitors  to  the  Event.  Modifications  to  the  Security 
Plan  shall  be  i^ubject  to  prior  approval  by  the  Authority,  except  that  the  City's  Police 
command  staff  and  other  senior  law  enforcement  officers  providing  security  for  the  Event 
may,  without  the  Authority's  approval,  make  such  emergency  modifications  to  the 
Security  Plan  as  they  determine  are  necessary  or  appropriate  under  the  circumstances. 
The  Authority  shall  be  responsible  for  security  (other  than  emergency  and  rescue 
services)  within  areas  requiring  special  authorization,  ticketing  or  other  non-public 
access.  Except  for  areas  restricted  to  authorized  persons  only  (if  any),  the  City  shall  be 
responsible  for  safety  and  security  on  and  about  City  streets  and  sidewalks  temporarily 
closed  under  the  Event  Plan  and  in  all  City  public  entry  areas,  and  also  shall  supply 
emergency  and  rescue  services  throughout  the  Venue  areas  in  the  City. 

10.7  The  City  and  the  Committee  will  coordinate  and  facilitate  the  services  for 
non-US  personnel  relocating  to  the  San  Francisco  Bay  area  with  assistance  in  locating 
suitable  housing  and  schooling  and  procuring  other  government  or  social  services.  The 
City  will  assist  partners  of  Event  related  personnel,  to  the  extent  legally  possible,  with 
applications  for  work  permits,  the  quahfication  for  which  is  a  matter  solely  of  federal 
law. 

10.8  The  Authority,  in  consultation  with  the  City  and  the  Committee,  will 
develop  a  volunteer  program  to  recruit  persons  from  the  Bay  Area  sailing  community  and 
other  civic  minded  individuals  able  and  willing  to  provide  volunteer  assistance  in  regard 
to  the  Event. 

10.9  The  City  and  the  Committee  will  coordinate  with  the  City's  not  for  profit 
convention  and  visitors  bureau  and  use  best  efforts  to  secure  sufficient  hotel  room  nights, 
consistent  with  the  Event  Plan,  for  AC34  and  all  America's  Cup  World  Series  pre- 
regattas,  at  best  discounted  room  rates  in  San  Francisco  hotels.  The  allocation  of  hotels 
or  other  types  of  accommodation  among  Competitors,  Event  Sponsors  and  other  is 
subject  to  the  prior  written  approval  of  the  Authority.  To  this  end,  the  City  shall  use  its 
best  efforts  to  provide  hotels  within  San  Francisco  to  sign  option  agreements  at  best 
discounted  room  rates,  which  shall  cover:  (a)  800  rooms  in  4  or  5  star  hotels  during  the 
period  from  three  weeks  before  until  three  weeks  after  any  America's  Cup  World  Series 
Pre-regattas  to  be  held  in  the  City;  (b)  2,650  rooms  in  4  or  5  star  hotels  during  the  period 
from  two  days  before  until  two  days  after  any  America's  Cup  World  Series  Pre-regattas 
to  be  held  in  the  City;  (c)  500  rooms  in  4  or  5  star  hotels  during  the  period  from  eight 
weeks  before  the  America's  Cup  Challenger  Series  until  three  weeks  after  the  last  race  of 
the  Match;  and  (d)  5,000  rooms  in  4  or  5  star  hotels  during  the  period  from  two  days 
before  the  America's  Cup  Challenger  Series  until  two  days  after  the  last  race  of  the 
Match.  The  option  agreements  shall  be  exercised  by  the  Authority  no  later  than  three 
months  prior  to  the  commencement  of  the  respective  regatta  forming  part  of  the  Event. 

10. 10  The  City  shall  in  consultation  with  the  Authority  prepare  a  waste 
management  plan  for  the  Venue  by  no  later  than  March  3 1,  201 1,  which  shall  be 
consistent  with  best  environmental  practices  and  approved  by  the  Authority  and  the 
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City's  Department  of  the  Environment  (the  "Waste  Management  Plan").  The  City  shall 
ensure  that  the  Waste  Management  Plan  is  implemented  and  carried  out  until  six  months 
after  the  Match.  The  City  shall  provide  the  necessary  equipment  for  carrying  out  the 
Waste  Management  Plan. 

11.        Benefits  to  Host  City. 

11.1  It  is  anticipated  that  the  Event  will  generate  broad  media  coverage  (press, 
radio,  television,  new  media)  and,  as  a  consequence  thereof,  that  the  City  will  benefit 
from  such  coverage  and  in  particular  television  coverage  either  in  the  content  of  the 
programs,  or  in  the  use  of  the  City's  name  on  screen  or  in  comments  or  through  coverage 
of  the  City  as  part  of  the  Event.  The  Authority  will  use  its  best  efforts  to  optimize  the 
association  of  the  City  and/or  its  name  with  the  Event. 

11.2  The  Authority  has  developed  and  will  throughout  the  Event  maintain  in 
operation  an  official  and  exclusive  internet  site  for  AC34  (www.americascup.com)  for 
the  purposes  of  presenting  all  the  relevant  information  in  connection  therewith  (the 
"Official  Website").  The  Authority  shall  ensure  that  the  Official  Website  prominently 
displays  a  link  to  the  City's  own  internet  site,  and  the  City  shall  ensure  that  a  link  to  the 
Official  Website  is  prominently  displayed  on  the  City's  own  internet  site.  The  City  shall 
be  entitled  to  include  on  the  Official  Website  a  page  welcoming  Event  visitors  to  San 
Francisco  and  a  separate  page  providing  up-to-date  data  on  street  closures,  alterations  to 
public  transportation  routes  or  schedules  and  like  information  relating  to  the  Event.  The 
City  website  shall  not  in  any  way  duplicate  the  Official  Website,  which  alone  shall 
contain  specific  and  detailed  information  about  the  Event  such  as  detailed  programs, 
Competitors  information,  rankings,  live  scoring,  etc. 

11.3  The  Authority  will  prepare  and  publish  or  procure  the  preparation  and 
publication  of  an  official  program  relating  to  the  Event  (the  "Event  Program").  The  City 
shall  have  the  right  to  include  one  full  color  advertising  page  in  the  Event  Program  to 
promote  the  City.  The  Event  Program  will  include  a  minimum  of  two  pages  of  content 
featuring  aspects  related  to  the  City,  and  the  Bay  Area.  Such  pages  will  be  developed  in 
cooperation  with  the  City. 

11 .4  The  City  and  the  Committee  jointly  shall  have  the  right  to  use  at  cost  an 
exhibition/information  stand/display  in  the  America's  Cup  Park  to  promote  the  City  and 
the  Bay  Area.  The  City  shall  not  operate  commercial  activities  in  such  stand/display. 
The  cost  of  the  stand/display  as  well  as  any  cost  for  its  maintenance  and  operation  shall 
be  borne  by  the  City  or  the  Committee. 

1 1.5  The  City  and  the  Committee  jointly  shall  have  the  right  to  receive,  at  no 
additional  charge  (save  catering  costs),  the  following  single  day  Event  passes  giving 
access  to  the  Foredeck  Club  (or  to  other  hospitality  facilities  during  Pre-Regatta  races  in 
the  City)  and  to  spectators'  boats  on  race  days: 
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REGATTAS 

Event  single  day  passes 

AC  World  Series  regattas  in 
SF 

(1)        20  per  day 

AC 

Challenger/Defender  Selection 
Series 

30  per  day 

AC  Challenger  Selection 
Series  Final 

10  per  day 

AC  Match 

1 0  per  day 

Catering  costs  in  connection  with  the  above  Event  passes  are  to  be  borne  by  the  City 
and/or  the  Committee.  The  above  Event  passes  will  be  made  upon  request  subject  to 
adequate  advance  notice  given  to  the  Authority  within  the  deadlines  set  by  the  Authority 
to  this  effect  and  availability  for  the  concerned  dates.  In  the  event,  the  requests  for  certain 
dates  are  in  excess  of  the  available  capacity,  the  Authority  reserves  the  right  to  apportion 
the  available  capacity  between  the  various  potential  users  as  it  will,  in  its  sole  reasonable 
discretion,  deem  fit. 

1 1 .6  Subject  to  availability  and  upon  reasonable  advance  request,  the  following 
additional  Event  passes/Event  hospitality  access  can  be  purchased  on  preferential  terms 
and  conditions,  by  the  City  and/or  the  Committee:  (i)  single  day  accesses  to  the  Foredeck 
Club  without  boat  access;  (ii)  Hospitality  Table  within  the  Foredeck  Club  without  boat 
access;  (iii)  right  to  book  the  Foredeck  Club  or  part  thereof  for  private  functions  (outside 
normal  operation  days  or  times).  Costs  in  connection  with  the  above  are  in  any  event  to 
be  borne  by  the  City  and/or  the  Committee. 

1 1 .7  Each  of  the  City  and  the  Committee  shall  receive  one  flag  that  will  give 
access  to  one  spectator  boat  to  be  arranged  by  and  at  the  cost  of  the  City  and/or  the 
Committee  within  the  on-water  spectator  area.  Such  boat  shall  not  exceed  45  meters  in 
length  and  may  carry  on  each  side  up  to  a  maximum  total  surface  of  6  square  meters  of 
branding  (on  each  side).  Such  branding  shall  be  solely  branding  of  the  City  and  the 
Committee  and  shall  contain  no  commercial  branding  whatsoever.  The  City  and  the 
Committee  shall  only  give  access  to  the  boat  to  its  representatives  or  guests,  and  shall  not 
use  such  in  association  with  any  commercial  activities. 

1 1.8  Apart  from  personnel  accredited  as  part  of  the  City's  operational 
functions,  the  City  and  the  Committee  each  shall  be  entitled  to  ten  general  accreditations 
providing  permanent  access  on  race  days  to  the  Foredeck  Club  for  the  personal  use  of 
representatives  of  the  City,  subject  to  one  week's  notice  to  the  Authority.  The  City  may 
allocate  some  of  these  accreditations  to  the  Committee. 

1 1 .9  Event  passes  are  for  the  exclusive  use  of  the  City's  representatives  and 
guests  and  are  not  for  resale.  However,  the  City  may  allocate  any  of  the  Event  passes 
available  to  the  City  for  use  by  the  Committee. 
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12.        Postponement  and  Termination. 


12. 1  The  Authority  reserves  the  right  to  postpone  any  Pre-regatta(s)  and  the 
Regatta  (or  elements  thereof)  for  a  period  of  up  to  twelve  months  from  the  dates  specified 
in  the  Event  Plan.  The  Authority  shall  consult  with  the  City  in  advance  on  any  planned 
or  anticipated  postponements  and  the  Event  Plan  shall  be  revised  in  accordance  with 
Sections  3.3  and  3.4,  provided  further  that  the  Parties  shall  mutually  agree  on  the  re- 
scheduling of  their  obligations  as  a  result  of  the  postponement. 

12.2  Without  prejudice  to  any  other  rights  or  remedies  it  may  have,  the 
Authority  shall  be  entitled  to  terminate  this  Agreement  if  at  any  time  before  or  during  the 
Event: 

(a)  The  United  States  is  in  a  state  of  war,  civil  disorder,  boycott, 
embargo  decreed  by  the  international  community  or  in  a  situation  officially  recognized  as 
one  of  belligerence  (excluding,  however,  the  current  US  military  engagements  in  Iraq  and 
Afghanistan)  that  in  the  Authority's  sole  but  good  faith  judgment  are  reasonably  likely  to 
have  a  material  adverse  affect  on  the  organization  or  staging  of  the  Event;  or 

(b)  The  City  or  the  Bay  Area  is  affected  by  fire,  flood,  earthquake  or 
act  of  God,  strikes,  labor  disputes  or  contagious  diseases  which  are  reasonably  likely  to 
materially,  adversely  impact  upon  the  organization  or  staging  of  any  part  of  the  Event;  or 

(c)  The  Authority  has  reasonable  grounds  to  believe  that  the  safety  of 
the  Competitors,  the  Event  personnel  or  the  public  may  be  threatened  or  at  risk;  or 

(d)  The  City  or  the  Committee  commits  a  Breach  of  any  of  its 
obligations  under  this  Agreement. 

12.3  Without  prejudice  to  any  other  rights  or  remedies  it  may  have,  the  City 
and  the  Committee  each  shall  be  entitled  to  terminate  this  Agreement  if: 

(a)  The  Authority  shall  become  insolvent,  or  shall  take  the  benefit  of 
any  present  oi  future  insolvency  statute,  or  shall  make  a  general  assignment  for  the 
benefit  of  creditors,  or  file  a  voluntary  petition  in  bankruptcy,  or  a  petition  or  answer 
seeking  an  arrangement  for  its  reorganization,  or  the  readjustment  of  its  indebtedness 
under  the  federal  bankruptcy  laws,  or  under  any  other  law  or  statute  of  the  United  States 
or  of  any  state  thereof,  or  consent  to  the  appointment  of  a  receiver,  trustee,  or  liquidator 
of  any  or  substantially  all  of  its  property;  or 

(b)  A  petition  under  any  part  of  the  federal  bankruptcy  laws,  or  an 
action  under  any  present  or  ftiture  insolvency  law  or  statute,  shall  be  filed  against 
Authority  and  shall  not  be  dismissed  within  thirty  days  after  the  filing  thereof;  or 

(c)  The  Authority  commits  a  Breach  of  any  of  its  obligations  under 
this  Agreement. 
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13.        Intellectual  Property. 


13. 1  The  City  and  the  Committee  acknowledge  that  the  34    America's  Cup  and 
all  media  rights  and  other  intellectual  property  rights  (the  "Intellectual  Property  Rights") 
related  to  the  Event  are  the  exclusive  property  of  the  Authority,  and  in  the  case  of 
America's  Cup  trademarks  are  the  exclusive  property  of  America's  Cup  Properties,  Inc. 
("ACPI"). 

13.2  The  City  and  the  Committee  acknowledge  that  they  shall  not  obtain  any 
ownership  of  any  media  rights  and  other  Intellectual  Property  Rights  and  confirm  that,  if 
any  Intellectual  Property  Rights  are  held  by  the  City  or  the  Committee  or  any  other  entity 
under  the  control  of  the  City  or  the  Committee,  the  City  or  the  Committee  (as  applicable) 
shall  assign  such  rights  or  procure  that  they  are  assigned  to  the  Authority  upon  the 
Authority's  request.  The  provisions  of  this  Section  13.2  shall  not  apply  to  any 
intellectual  property  rights  belonging  to  the  City  or  the  Committee  which  are  in  existence 
prior  to  the  date  of  this  Agreement,  which  shall  remain  vested  in  the  City,  the  Committee 
in  accordance  with  the  terms  of  those  rights. 

13.3  The  Authority  shall  design  and  develop  a  logo  or  logos  for  the  Event  (the 
"Event  Logo").  The  Authority  shall  ensure  that  each  Event  Logo  is  registered  as  a 
trademark  within  the  City.  After  February  15,  201 1,  the  Authority  shall  grant  to  the  City 
and  the  Committee  the  non-exclusive  right  to  use  each  Event  Logo  as  specified  in  the 
Brand  Manual  in  the  communication  and  promotion  of  the  City,  the  State  of  California 
and  the  United  States,  provided  that  such  promotion  shall  be  generic  and  not  in  any  way 
associated  with  commercial  entities,  products,  services  or  any  third  party's  activities 
unless  otherwise  expressly  approved  in  writing  by  the  Authority,  in  its  sole  discretion,  for 
each  unique  use. 

14.       Insurance. 

14.1  Prior  to  the  commencement  of  the  Venue  Leases,  the  Parties  shall  agree 
upon  insurance  coverage  that  each  shall  carry,  and  that  other  persons  including 
Competitors  shall  be  required  to  carry,  throughout  the  Event.  Insurance  coverage  shall 
include  such  insurance  products  or  an  equivalent  product  or  mechanism  as  are 
appropriate  for  a  major  international  sporting  event,  as  agreed  by  the  Parties. 

14.2  The  Venue  Leases  shall  impose  other  reasonable  and  customary  insurance 
requirements  on  the  City  and  the  Authority. 

14.3  Each  of  the  City,  the  Committee  and  the  Authority  hereby  waives  as  to  the 
other  Parties  and  releases  such  other  Parties  and  persons  of  and  from,  any  and  all  claims 
for  Losses  to  the  extent  covered  under  any  insurance  maintained  by  the  Party  granting 
such  waiver.  Each  of  the  City,  the  Committee  and  the  Authority  shall  cause  its  respective 
insurers  to  waive  rights  of  subrogation  consistent  with  the  foregoing  waiver  and  release. 
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15.        Indemnity. 


15.1  The  City  and  the  Authority  shall  agree  on  their  respective  indemnity 
obligations  in  the  Venue  Leases.  The  Venue  Leases  will  allocate  liability  for  risks  arising 
from  the  Event  in  an  appropriate  and  commercially  reasonable  manner,  generally 
assigning  the  indemnity  obligations  of  each  of  the  Parties  for  their  respective  Event 
related  activities. 

1 5.2  Prior  to  their  entry  into  the  Venue  Leases,  each  Party  shall  defend, 
indemnify  and  hold  harmless  the  other  Parties  (and  their  respective  agents,  employees 
and  affiliates)  to  the  extent  of  Losses  attributable  to  the  negligence  or  intentional  acts  of 
the  indemnifying  Party. 

16.  Representations  and  Warranties. 

16. 1  The  City  represents  and  warrants  that:  (i)  it  has  full  capacity  and  authority 
to  enter  into  and  perform  under  this  Agreement;  and  (ii)  this  Agreement  is  executed  by 
duly  authorized  representatives  of  the  City. 

16.2  The  Committee  represents  and  warrants  that:  (i)  it  has  full  capacity  and 
authority  to  enter  into  and  perform  under  this  Agreement;  and  (ii)  this  Agreement  is 
executed  by  duly  authorized  representatives  of  the  Committee. 

16.3  The  Authority  represents  and  warrants  that:  (i)  it  has  ftill  capacity  and 
authority  to  enter  into  and  perform  under  this  Agreement  on  behalf  of  GGYC  as  trustee 
of  the  America's  Cup  pursuant  to  the  Deed  of  Gift;  and  (ii)  this  Agreement  is  executed  by 
a  duly  authorized  representative  of  the  Authority. 

17.  Limitations  on  Liability. 

17. 1  Except  as  provided  below,  nothing  in  this  Agreement  shall  limit  the 
liability  of  either  Party  for:  (i)  any  act  or  omission  for  which  liability  may  not  be  limited 
by  law;  or  (ii)  death  or  personal  injury  caused  by  its  negligence  or  that  of  its  agents, 
employees  or  contractors;  or  (iii)  fraud. 

17.2  Subject  to  Section  17.1,  no  Party  to  this  Agreement  shall  be  liable  to  any 
other  Party  fo/  any  indirect  or  consequential  loss  or  damage,  loss  of  profit,  loss  of 
business  opportunity  or  damage  to  goodwill. 

17.3  The  Authority  and  the  City  acknowledge  and  agree  that  the  Committee  is  a 
newly  formed  not-for-profit  corporation  with  no  assets  or  staff,  no  current  sources  of 
income  or  commitments  of  contributions,  and  no  current  ftindraising  capacity,  that  the 
Committee  accordingly  does  not  currently  have  the  ability  to  comply  with  all  of  its 
commitments  herein,  and  that: 

(a)        The  City  acknowledges  and  agrees  that  it  is  relying  exclusively  on 
the  Committee's  agreement  to  conduct  its  activities  in  accordance  with  the  standard  of 


31 


AC34  Host  and  Venue  Agreement 
AsofNovember23,  2010 

conduct  agreed  to  in  this  Agreement  as  the  inducement  by  the  Committee  for  the  City  to 
enter  into  this  Agreement. 

(b)  The  Authority  acknowledges  and  agrees  that  it  is  relying 
exclusively  on  the  Committee's  agreement  to  conduct  its  activities  in  accordance  with  the 
standard  of  conduct  agreed  to  in  this  Agreement  as  the  inducement  by  the  Committee  for 
the  Authority  to  enter  into  this  Agreement;  and  that,  up  to  completion  of  environmental 
review  under  CEQA,  the  Authority's  right  to  terminate  the  Agreement  in  Section  2.2(e)  is 
the  sole  remedy  for  failure  by  the  Committee  to  meet  its  obligations  under  this 
Agreement. 

(c)  The  Authority  and  the  City  acknowledge  and  agree  that  the  Bond 
to  be  provided  by  the  Committee  in  accordance  with  this  Agreement  constitutes  the  only 
asset  to  secure  the  performance  by  the  Committee  of  its  obligations  under  this 
Agreement,  and  that  the  recourse  under  this  Agreement  of  the  Authority  against  the 
Committee  shall  be  limited  to  a  claim  against  the  Bond. 

(d)  The  Authority  and  the  City  acknowledge  and  agree  that  they  are 
not  relying  in  any  manner  on  any  current  or  future  commitment,  duty,  liability  or 
obligation  of,  or  any  statements,  representation,  or  actions  of,  any  director,  officer, 
employee,  representative,  donor,  potential  donor,  volunteer,  honorary  member  or  agent  of 
the  Committee  or  any  of  their  respective  affiliates  (collectively,  the  "Committee 
Persons").  The  Authority  and  the  City  acknowledge  and  agree  that  no  Committee  Person 
shall  be  liable  to  the  Authority,  the  City  or  any  other  person  for  any  loss,  damage  or  claim 
incurred  by  reason  of  any  act  or  omission  performed  or  omitted  by  such  Committee 
Person  in  his,  her  or  its  capacity  as  such,  and  that  such  Committee  Person  shall  not  be 
personally  liable  in  any  manner  for  (and  the  Authority  and  City  agree  not  to  sue  any 
Committee  Person  for)  any  liabilities  or  obligations  of  the  Committee,  including,  without 
limitation,  any  liabilities  or  obligations  of  the  Committee  under  this  Agreement,  and  the 
Authority  and  the  City  agree  to  look  solely  to  the  Committee  pursuant  to  Section  17.3(b) 
with  regard  to  any  remedy  under  this  Agreement. 

17.4  In  order  to  satisfy  the  City's  Charter  as  to  the  City's  financial  liability 
under  this  Agreement,  the  City's  total  financial  liability  in  the  event  of  a  default  by  the 
City  under  this  Agreement  will  not  exceed  funds  available  under  the  Bond. 
Notwithstanding  any  other  provisions  of  this  Agreement,  the  Authority's  and  the 
Committee's  sole  and  exclusive  financial  remedy  against  the  City  for  the  City's  failure  to 
perform  any  and  all  of  its  obligations  under  this  Agreement  shall  be  limited  to  the  Bond, 
but  such  limitation  of  the  City's  financial  liability  shall  not  apply  to  any  recovery  under 
the  City's  insurance  policies  nor  prohibit  the  Authority  from  exercising  its  rights  of 
termination. 

17.5  The  Authority's  financial  liability  in  the  event  of  a  default  under  this 
Agreement  will  not  exceed  $32  million.  Notwithstanding  any  other  provisions  of  this 
Agreement,  the  City's  and  the  Committee's  sole  and  exclusive  financial  remedy  against 
the  Authority  for  the  Authority's  failure  to  perform  any  and  all  of  its  obligations  under 
this  Agreement  shall  be  limited  to  $32  million  but  such  limitation  of  the  Authority's 
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financial  liability  shall  not  apply  to  any  recovery  under  the  Authority's  insurance  policies 
nor  prohibit  the  City  from  exercising  its  rights  of  termination. 

17.6  Notwithstanding  the  provisions  of  Sections  17.4  and  17.5,  the  foregoing 
limitations  of  liability  will  not  apply  to  the  Venue  Leases,  the  DDAs,  the  Legacy  Leases, 
the  Transfer  Agreement,  or  the  proceeds  of  the  performance  bonds  covering 
Infrastructure  Work,  once  the  City  or  the  Authority  has  commenced  the  construction  of 
such  Infrastructure  Work. 

1 7.7  The  Authority  and  the  City  agree  that  the  Infrastructure  Work  shall  be 
included  in  the  applicable  Venue  Lease,  which  terms  will  include  all  rights  and  remedies 
under  the  law  and  in  equity,  including  specific  performance.  The  Venue  Leases  will 
acknowledge  that  the  remedy  of  specific  performance  has  been  bargained  for  in  exchange 
for  the  limitations  of  liability  set  forth  in  this  Agreement. 

18.        Governing  Law,  Mediation  and  Arbitration. 

1 8. 1  This  Agreement  and/or  any  issue  in  connection  with  its  validity, 
execution,  performance  and  interpretation  shall  be  subject  to  the  laws  of  the  State  of 
California. 

18.2  The  Parties  hereby  appoint  JAMS,  or  such  other  mediator  the  Parties 
mutually  agree  where  the  Parties  are  unable  to  reach  consensus  on  any  of  the  Plans, 
agreements  or  other  matters  that  are  to  be  negotiated  and  agreed  upon  by  the  Parties  after 
the  date  of  this  Agreement.  Any  such  mediation  shall  be  non-binding,  held  in  San 
Francisco,  California  (or  such  other  place  as  may  be  agreed  by  all  Parties)  and  shall  be 
initiated  within  five  business  days  after  a  Party  serves  notice  on  the  other  Parties 
requesting  mediation,  which  notice  shall  specify  with  reasonable  particularity  both  the 
matter(s)  of  disagreement  between  or  among  the  Parties  and  the  resolution  of  such 
disagreement  proposed  by  the  Party  initiating  mediation.  If  a  Party  fails  to  participate  in 
any  mediation  requested  by  one  or  more  other  Parties,  the  Party  or  Parties  failing  to 
participate  in  mediation  shall  not  be  entitled  to  recover  its  or  their  attorneys'  fees  and 
costs  in  any  arbitration  concerning  the  issues  the  Party  seeking  mediation  asks  to  address 
in  the  mediation  or  any  matters  reasonably  related  thereto. 

18.3  Any  dispute  or  difference  arising  out  of  or  in  relation  to  this  Agreement 
that  cannot  be  amicably  settled  shall  be  finally  adjudicated  by  arbitration  under  the 
auspices  of,  and  in  accordance  with  the  rules  of,  the  ICC  International  Court  of 
Arbitration  ("ICC")  as  presently  in  force  or  hereafter  modified.  The  place  of  arbitration 
shall  be  mutually  agreed  by  the  Parties  or,  failing  such  agreement,  determined  by  the 
ICC.  The  panel  shall  be  composed  of  three  arbitrators  selected  in  accordance  with  the 
ICC  rules. 

18.4  The  City  irrevocably  and  unconditionally  waives  the  application  of  any 
legal  provision  under  which  it  may  claim  immunity  from  any  lawsuit,  arbitration  or  other 
legal  action.  Such  waiver  shall  apply  not  only  to  the  jurisdiction  but  also  to  the 
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recognition  and  enforcement  of  any  judgment,  decision  or  arbitral  award  or  any  other 
possible  legal  proceedings. 

1 8.5  Immunity  (whether  claimed  by  the  City  or  by  a  Governmental  Authority 
the  performance  of  which  the  City  has  agreed  to  procure)  shall  in  no  event  constitute  a 
valid  defense  of  the  City  under  this  Agreement,  whether  procedurally  or  substantively. 

18.6  In  consideration  of  the  limitations  of  liability  included  in  Section  17,  the 
City  and  the  Authority  agree  that  specific  performance  will  be  an  available  remedy  to 
enforce  the  respective  obligations  assumed  by  them  under  this  Agreement. 

19.       Miscellaneous. 

19. 1  Except  as  expressly  provided  otherwise  in  this  Agreement  or  agreed  in 
writing  by  the  Parties,  each  Party  shall  pay  its  own  costs  and  expenses  incurred  in 
connection  with  the  negotiation,  preparation  and  execution  of  this  Agreement. 

1 9.2  No  delay  or  forbearance  by  any  Party  to  exercise  or  enforce  any  of  its 
rights  or  remedies  shall  operate  as  a  waiver  by  that  Party  of  any  such  rights  or  remedies. 

19.3  No  Party  may  assign,  transfer,  charge,  encumber,  subcontract  or  sub- 
license any  of  its  rights  or  obligations  hereunder  without  the  prior  written  consent  of  the 
other  Parties.  However,  the  Authority  may  assign  any  or  all  of  its  rights  and  obligations 
under  this  Agreement  without  consent  to  GGYC  or  any  of  the  Authority  Affiliates.  No 
assignment  or  delegation  shall  relieve  the  Parties'  of  their  obligations  under  this 
Agreement. 

19.4  Nothing  in  this  Agreement  is  intended  to,  or  shall  be  deemed  to,  create 
constitute  a  joint  venture  or  partnership  between  the  Parties  or  authorize  any  Party  to  act 
as  agent  any  other  Party.  No  Party  shall  act  in  the  name  of,  on  behalf  of  or  otherwise 
bind,  or  purport  to  bind,  the  other  Party. 

19.5  This  Agreement  (including  the  Exhibits  and  Schedules  hereto,  which  are 
by  this  reference  incorporated  herein)  constitutes  the  whole  agreement  between  the 
Parties  and  supersedes  any  previous  agreement,  understanding  or  arrangement  between 
them  relating  to  the  subject  matter  of  this  Agreement. 

19.6  Each  Party  acknowledges  that  in  entering  into  this  Agreement  it  does  not 
rely  on  any  statement,  representation,  assurance  or  warranty  of  any  person  (whether  party 
to  this  Agreement  or  not)  other  than  as  expressly  set  out  in  this  Agreement. 

19.7  If  any  provision,  or  any  part  of  any  provision,  of  this  Agreement  shall  be 
held  to  be  invalid,  illegal  or  unenforceable:  (i)  such  provision,  or  such  part,  shall  be 
severed  without  effect  to  the  remainder  of  the  provisions,  and  the  remainder  of  such 
provision,  which  shall  continue  in  full  force  and  effect;  and  (ii)  the  Parties  shall 
immediately  commence  good  faith  negotiations  to  remedy  such  invalidity,  illegality  or 
unenforceability  through  the  substitution  of  a  valid,  legal  and  enforceable  provision,  or 
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part  of  a  provision,  which  achieves,  to  the  greatest  extent  possible,  the  economic,  legal 
and  commercial  objectives  of  the  invalid  or  unenforceable  provision,  or  part  thereof. 

1 9.8  This  Agreement  may  not  be  varied,  amended  or  modified  except  by  an 
agreement  in  writing  expressed  to  be  a  variation,  amendment  or  modification  of  this 
Agreement  signed  by  a  duly  authorized  representative  of  each  Party. 

19.9  All  notices  required  or  permitted  under  this  Agreement  shall  be  in  writing 
and  shall  be  sent  by  facsimile  (to  the  facsimile  number  specified  below),  hand  delivery, 
certified  mail  or  overnight  courier,  to  the  attention  of  the  Party  specified  below.  The  date 
of  transmittal  if  transmitted  by  facsimile  (provided  an  appropriate  confirmation  is 
obtained)  or  the  date  of  receipt  if  by  hand  delivery,  certified  mail  or  overnight  courier 
shall  be  deemed  the  date  the  notice  or  statement  is  given.  If  transmitted  by  facsimile,  a 
copy  of  any  such  notice  shall  also  be  sent  by  certified  mail,  return  receipt.  Notices  shall 
be  sent  to  the  following  addresses: 

The  City:  The  Committee:  The  Authority: 

Jennifer  Matz  Mark  Buell  Craig  Thompson 

Mayor's  Office,  Room  448  P.O.  Box  2992 1 

City  Hall  San  Francisco,  C A  94 129- 

1  Dr.  Carlton  B.  Goodlett  PI  9921 

San  Francisco,  CA  94102 

415-554-6511  415-248-7830 

Jennifer.matz(^sfgov.org  mbuell(^aol.com  craig.thompson(^americascup.com 

20.       Definitions  and  Interpretation. 

20. 1      As  used  in  this  Agreement,  the  following  words  and  phrases  are  defined 
terms  and  shall  have  the  meanings  as  described  below: 

"America's  Cup  World  Series"  shall  mean  the  regattas  described  in  Section  1(1)  of 
the  Protocol. 

"America's  Cup  Challenger  Series"  shall  mean  the  series  of  races  described  in 
Article  25  of  the  Protocol. 

"America's  Cup  Defender  Series"  shall  mean  the  series  of  races  described  in 
Article  26  of  the  Protocol. 

"ACPI"  has  the  meaning  given  it  in  Section  13.1. 

"ACRM"  has  the  meaning  given  it  in  Recital  C. 

"America's  Cup  Village"  has  the  meaning  given  it  in  Section  l(k)  of  the  Protocol. 

"AC34"  has  the  meaning  given  it  in  Recital  A. 


35 


AC34  Host  and  Venue  Agreement 
AsofNovember23,2010 

"Advertising  Plan"  has  the  meaning  given  it  in  Section  10.1. 

"Agreement"  means  this  Agreement  and  any  amendments  hereto  signed  by  the 
Parties  in  accordance  with  the  provisions  of  this  Agreement. 

"Ambush  Marketing  Action  Plan"  has  the  meaning  given  it  in  Section  10.4. 

"Authority"  means  the  entity  so  identified  in  the  Preamble  to  this  Agreement. 

"Authority  Affiliates"  shall  mean  ACRM  and  any  entities  from  time  to  time 
controlled  by,  or  under  common  control  of  the  Event  Authority  or  ACRM,  where  control 
means  ownership,  directly  or  indirectly,  of  at  least  51%  of  the  outstanding  voting 
securities  or  capital  stock  of  such  entity,  or  any  other  comparable  equity  or  ownership. 

"Authority  Infrastructure  Work"  has  the  meaning  given  it  in  Section  6.3. 

"Authority  Users"  has  the  meaning  given  it  in  Section  5.2(g). 

Bay  Bridge  Replacement"  shall  mean  the  current  project  by  the  State  of  California 
to  replace  the  eastern  span  of  the  San  Francisco  -  Oakland  Bay  Bridge. 

"Bond"  has  the  meaning  given  it  in  Section  9.3. 

"Brand  Manual"  means  the  manual  to  be  issued  by  the  Authority  setting  out, 
among  other  things,  the  rules  and  specifications  for  the  reproduction  and  use  of  marks, 
designations  and  logos  in  connection  with  AC34  (including  the  rules  and  specifications 
applicable  to  the  use  of  the  Event  name  and  of  any  Event  Logo  by  the  City  and/or  the 
Committee). 

"Breach"  means  the  failure  of  any  Party  to  perform  its  material  and  mandatory 
obligations  under  this  Agreement,  where  such  failure  continues  for  more  than  thirty  days 
after  written  notice  of  default  from  any  other  Party,  which  notice  shall  specify  both  the 
default  and  the  acts  necessary  to  cure  such  default;  provided,  that  where  than  thirty  days 
reasonably  is  required  to  cure  such  default,  no  Breach  shall  occur  so  long  as  the  Party  in 
default  promptly  commences  and  diligently  and  continuously  pursues  to  completion  all 
actions  necessary  to  cure  such  default. 

"CEQA"  has  the  meaning  given  it  in  Recital  G. 

"City"  means  the  entity  so  identified  in  the  Preamble  to  this  Agreement. 

"City's  Agents"  has  the  meaning  given  it  in  Section  5.2(g). 

"CNR"  has  the  meaning  given  it  in  Recital  B. 
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"Coniinercial  Affiliates"  means  any  entity  to  which  the  Authority  grants  any 
marketing  or  commercial  rights  in  relation  to  AC34,  including  an  Event  Sponsor. 

"Committee  Persons"  has  the  meaning  given  it  in  Section  17.3(a). 

"Competitor"  has  the  meaning  given  in  Section  l(p)  of  the  Protocol. 

"Course  Area"  has  the  meaning  given  in  Section  l(r)  of  the  Protocol. 

"DDAs"  has  the  meaning  given  it  in  Recital  H. 

"Deed  of  Gift"  has  the  meaning  given  it  in  Recital  H. 

"Doyle  Drive  Replacement"  shall  mean  the  current  project  by  the  State  of 
California  to  replace  the  southern  approach  to  the  Golden  Gate  Bridge. 

"Effective  Date"  means  the  date  upon  which  all  of  the  following  have  occurred: 
(i)  the  execution  of  this  Agreement  by  all  Parties;  and  (ii)  the  approval  of  this  Agreement 
by  the  City's  Board  of  Supervisors;  and  (iii)  the  approval  of  this  Agreement  by  the  City's 
Port  Commission. 

"Event"  has  the  meaning  given  it  in  Recital  H. 

"Event  Airspace"  has  the  meaning  given  it  in  Section  4.2. 

"Event  Logo"  has  the  meaning  given  it  in  Section  13.3. 

"Event  Plan"  has  the  meaning  given  it  in  Section  2.1(a). 

"Event  Program"  has  the  meaning  given  it  in  Section  1 1.3. 

"Event  Sponsors"  means  persons  or  entities  who  have  entered  into  sponsorship 
agreements  in  relation  to  the  Event  with  the  Authority,  and  who  are  recognized  as  such 
by  the  Authority. 

"Event  Venue"  has  the  meaning  given  it  in  Section  5.1. 

"Event  Waterspace"  has  the  meaning  given  it  in  Section  4. 1 . 

"Fleet  Week"  shall  mean  the  week  of  activities  traditionally  held  in  October  to 
celebrate  the  United  States  Navy  and  its  historic  connections  to  San  Francisco. 
"GGYC"  has  the  meaning  given  it  in  Recital  A. 

"Governmental  Authorities"  (and  "Governmental  Authority")  have  the  meanings 
given  them  in  Section  1.2. 
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"ICC"  has  the  meaning  given  it  in  Section  18.3. 

"IFD"  has  the  meaning  given  it  in  Section  7. 1(g). 

"Infrastructure  Value"  has  the  meaning  given  it  in  Section  7.4(a). 

"Infrastructure  Work"  has  the  meaning  given  it  in  Section  6.4. 

"Intellectual  Property  Rights"  has  the  meaning  given  it  in  Section  13.1. 

"Intergovernmental  Task  Force"  has  the  meaning  given  it  in  Section  1.3. 

"LEED"  shall  mean  the  Leadership  in  Energy  and  Environmental  Design 
certification  of  the  United  States  Green  Building  Council. 

"Legacy  Leases"  has  the  meaning  given  it  in  Section  7.1. 

"Legacy  Value"  has  the  meaning  given  it  in  Section  7.4(a). 

"Long  Term  Venues"  has  the  meaning  given  it  in  Section  5. 1(a). 

"Losses"  means  losses,  damages,  claims,  settlements,  costs,  expenses  (including 
legal  and  professional  costs)  and  liabilities  of  whatsoever  nature  and  howsoever  arising. 

"Match"  has  the  meaning  given  in  Section  l(ii)  of  the  Protocol, 

"MOU"  has  the  meaning  given  it  in  Section  1 .2. 

"Official"  has  the  meaning  given  in  Section  l(mm)  of  the  Protocol. 

"Official  Website"  has  the  meaning  given  it  in  Section  1 1 .2. 

"Protocol"  has  the  meaning  given  it  in  Recital  B. 

"Public  Trust"  has  the  meaning  given  it  in  Section  7.1(h). 

"Racing  Area"  has  the  meaning  given  in  Section  l(mm)  of  the  Protocol. 

"Regatta"  has  the  meaning  given  in  Section  l(rr)  of  the  Protocol. 

"Security  Plan"  has  the  meaning  given  it  in  Section  10.7. 

"Short  Term  Venues"  has  the  meaning  given  it  in  Section  5. 1(b). 

"Space  Plan"  has  the  meaning  given  it  in  Section  2. 1(a). 
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"Sponsorship  Program"  has  the  meaning  given  it  in  Section  9.1(c). 

"Successive  Defense  Option"  has  the  meaning  given  it  in  Section  5. 1(a). 

"Transfer  Agreement"  has  the  meaning  given  it  in  Section  7.1. 

"Venue  Leases"  has  the  meaning  given  it  in  Section  5.2. 

"Venues"  has  the  meaning  given  it  in  Recital  H. 

"Waste  Management  Plan"  has  the  meaning  given  it  in  Section  10.1 1. 

"Water  and  Air  Traffic  Plan"  has  the  meaning  given  it  in  Section  4. 1. 

20.2      This  Agreement  is  to  be  interpreted  according  to  the  following: 

(a)  Headings  and  subheadings  are  included  for  convenience  only  and 
shall  not  be  taken  into  account  in  interpreting  this  Agreement; 

(b)  Unless  otherwise  noted,  references  to  Sections,  Schedules  or 
Exhibits  are  references  to  Sections  of  or  Schedules  or  Exhibits  to  this  Agreement; 

(c)  The  Schedules  and  Exhibits  form  an  integral  part  of  this 
Agreement  and  have  the  same  legal  effect  as  if  their  provisions  were  set  out  in  the  body 
of  this  Agreement; 

(d)  All  references  to  agreements,  documents  or  other  instruments 
include  (subject  to  all  relevant  approvals)  a  reference  to  that  agreement,  document  or 
instrument  as  varied,  substituted,  novated  or  assigned  from  time  to  time; 

(e)  References  to  any  legislation  shall  include  references  to  any 
legislation  that  amends,  extends,  consolidates  or  replaces  the  same  and  shall  include  any 
orders,  regulations,  codes  of  practice  (save  in  respect  of  tax),  instruments  or  other 
subordinate  legislation  made  under  such  legislation; 


Francisco; 


(f)  Any  reference  to  a  time  of  day  shall  be  a  reference  to  time  in  San 

(g)  Words  importing  the  singular  include  the  plural  and  vice  versa; 

(h)        Words  importing  a  particular  gender  include  the  other  genders; 

(i)        A  reference  to  a  "person"  shall  include  a  reference  to  any  natural 
person,  corporation  limited  liability  company,  partnership,  trust,  unincorporated 
association,  and  any  other  entity  or  association  of  any  nature; 
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(j)  An  obligation  under  this  Agreement  to  grant  any  document  shall 
include  an  obligation  to  execute  and  deliver  the  same  to  the  intended  recipient,  together 
(where  appropriate)  with  fiill  particulars  of  execution; 

(k)        Except  as  may  be  expressly  provided  in  this  Agreement:  (i) 
whenever  consent  or  approval  of  a  Party  is  required,  such  Party  shall  not  unreasonably 
withhold,  condition  or  delay  such  consent  or  approval;  (ii)  whenever  a  Party  is  permitted 
to  make  a  judgment,  form  an  opinion  or  exercise  discretion  in  taking  (or  refraining  from 
taking)  any  action  or  making  any  determination,  the  Party  shall  employ  commercially 
reasonable  standards  in  so  doing;  and  (iii)  where  performance  is  to  be  made  to  a  Party's 
satisfaction,  an  objective  and  reasonable  standard  shall  be  employed  in  regard  to  such 
performance; 

(1)  Wherever  this  Agreement  calls  for  a  Party's  "approval",  such 
approval  shall  be  obtain  in  advance  and  in  writing  signed  by  the  Party  granting  such 
approval; 

(m)       Wherever  the  words  "include"  or  "including"  appear  in  this 
Agreement,  they  shall  be  construed  as  though  the  words  "without  limitation"  appear 
immediately  thereafter;  and 

(n)        This  Agreement,  being  the  product  of  negotiations  between  and 
among  the  Parties  acting  with  the  advice  and  participation  of  legal  counsel,  shall  be  given 
a  fair  and  neutral  interpretation,  and  shall  not  be  interpreted  more  strictly  for  or  against 
either  Party  and,  to  the  maximum  extent  permitted  by  law,  each  Party  waives  the  benefit 
of  any  legislative  action  or  judicial  or  regulatory  decision  which  would  require  a  contrary 
interpretation  of  this  Agreement. 


The  City  ^nd  County  of  San  The  America's  Cup  Event 

Francisco  Authority 


By: By: 

Name: Name: 

Title:  Title: 
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Approved  as  to  Form; 

Dennis  J.  Herrera 
City  Attorney 
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The  San  Francisco  America's 
Cup  Organizing  Committee 


By: 


By: 


Name: 


Name: 


Title: 


Title: 
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AFFIRMATION  OF  AGREEMENT  BY  GOLDEN  GATE  YACHT  CLUB 

The  Golden  Gate  Yacht  Club  affirms  that  it:  (i)  is  the  present  trustee  under  the  terms  of 
the  Deed  of  Gift  governing  the  America's  Cup;  (ii)  is  authorized  to  select  the  venue  for 
the  34th  America's  Cup  under  the  terms  of  a  Protocol  Governing  the  34th  America's  Cup 
agreed  between  the  Golden  Gate  Yacht  Club  and  Club  Nautico  di  Roma;  (iii)  has 
authorized,  on  its  behalf,  the  America's  Cup  Event  Authority  to  enter  into  the  foregoing 
Host  City  and  Venue  Agreement  with  the  City  and  County  of  San  Francisco  and  the  San 
Francisco  America's  Cup  Organizing  Committee;  (iv)  in  connection  with  any  dissolution 
or  liquidation  of  the  America's  Cup  Event  Authority  it  will  cause  the  America's  Cup 
Event  Authority  to  assign  its  rights  and  delegate  its  duties  under  the  Host  City  and  Venue 
Agreement  to  the  Golden  Gate  Yacht  Club  or  its  nominee,  which  shall  accept  such  rights 
and  assume  such  obligations  pursuant  to  Section  19.3  of  the  Host  City  and  Venue 
Agreement;  and  (v)  will  exercise  sole  discretion  in  selecting  the  venue  for  the  34th 
America's  Cup  contemplated  by  said  Agreement  and  by  the  Protocol. 

The  Golden  Gate  Yacht  Club 


By:_ 

Name: 

Title: 
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Exhibit  C  -Delivery  Dates  for  Event  Facilities  and  Pier  80  Premises 

(To  be  attached) 


PORTc 


SAN  FRANCISCO 

MEMORANDUM 

November  23,  2010 


FROM: 


SUBJECT: 


TO:  MEMBERS,  PORT  COMMISSION 

Hon.  Rodney  Fong,  President 
Hon.  Kimberly  Brandon,  Vice  President 
Hon.  Ann  Lazarus 

Monique  Moyer 
Executive  Directdf 

Request  Rescission  of  Port  Commission  Resolution  08-61  approving  a  First 
Amendment  to  Lease  No.  L-12090  with  Darling  International,  Inc.,  for 
premises  located  at  Seawall  Lot  344  and  Pier  92  (Resolution  No.  10-74)  and 
Request  Approval  of  Modified  First  Amendment  to  Lease  No.  L-12090  to 
expand  the  permitted  uses  to  include  construction  and  operation  of  a 
biodiesel  production  facility  in  compliance  with  a  Port-approved  Operations 
Plan  and  adopting  California  Environmental  Quality  Act  findings  (Resolution 
No.  10-75) 

DIRECTOR'S  RECOMMENDATION:  Adopt  Attached  Resolutions 

Background 

Darling  International,  Inc.  ("Darling  International"  and  "Darling")  operates  a  rendering  facility 
located  at  429  Amador  Street,  on  two  parcels  of  land  at  Seawall  Lot  344  and  Pier  92  under 
Lease  L-12090.  The  facility  collects  and  recycles  a  variety  of  food  processing  byproducts 
of  an  animal  and  vegetable  nature.  The  finished  products  produced  at  the  facility  include 
tallow  (animal  fat),  yellow  grease  (used  cooking  oil),  and  meat  and  bone  meal  (protein). 
They  are  sold  to  businesses  as  raw  material  for  manufacturing  various  types  of  products. 
High  grade  tallow  is  used  to  manufacture  soaps;  lower  grade  products  are  mostly  used  to 
produce  animal  feed.  The  refined  products  are  transported  from  the  facility  by  truck,  freight 
rail,  or  marine  vessels  that  load  at  Pier  92. 

On  September  9,  2008  Port  staff  requested  approval  of  the  First  Amendment  to  Lease  No. 
L-12090  with  Darling  International  to  authorize  construction  of  a  10  million  gallon  capacity 
Biodiesel  Production  Facility  ("Project")  for  the  purpose  of  converting  fats,  oils  and  grease 
to  ASTM  D  6751  B100  biodiesel.  The  Port  Commission  adopted  Resolution  08-61 
approving  the  amendment,  but  because  there  were  still  a  few  items  pending  approval  by 
the  Executive  Director  prior  to  execution,  the  amendment  was  never  fully  executed  and  did 
not  become  effective. 


This  Print  Covers  Calendar  Item  No.  6A 


SAN  FRANCISCO 


TEL  415  274  0400 


TTY   415  274  0587 


Pf.t.-lf.li'. 


On  April  2,  2009  Port  staff  informed  the  Port  Commission  that  the  Bayview  Hunters  Point 
Community  Advocates  ("Appellants")  had  filed  an  appeal  of  the  San  Francisco  Planning 
Department's  determination  that  the  Project  is  exempt  from  environmental  review  as  a 
Class  1  Categorical  Exemption  under  the  California  Code  of  Regulations,  Title  14,  Section 
15301(e)(2). 

The  Appellants  articulated  support  for  the  Darling  Biodiesel  Project,  but  expressed  serious 
concerns  about  public  process.  Appellants  claimed  that  the  Categorical  Exemption  was 
improper  and  that  further  environmental  review  of  the  Project  would  be  needed  to 
determine  if  there  would  be  significant  and/or  cumulative  impacts  of  the  Project,  which 
would  require  mitigation  under  the  California  Environmental  Quality  Act  (CEQA). 
Appellants  also  filed  a  lawsuit  in  Superior  Court  with  similar  claims.  To  address  these 
concerns,  the  Planning  Department,  with  Darling's  consent,  agreed  to  re-examine  the 
Project  for  environmental  review. 

On  March  31 ,  2009,  the  Planning  Department  notified  the  Clerk  of  the  Board  of  Supervisors 
of  its  decision  to  rescind  the  categorical  exemption  determination.  The  effect  of  the 
rescission  was  to  nullify  any  approval  action  regarding  the  Project,  including  the  Port 
Commission  September  9,  2008  approval  of  the  First  Amendment  to  Lease  No.  L-12090. 
The  Planning  Department  then  began  a  re-analysis  of  the  Project. 

Community  Meetings  and  Health  Risk  Assessment 

During  the  CEQA  re-analysis.  Port  staff  initiated  a  series  of  community  meetings  to  further 
understand  and  respond  to  community  concerns.  Three  community  meetings  were 
conducted  independently  of  the  Planning  Department  review,  one  on  Thursday,  June  25, 

2009,  a  second  on  Wednesday,  October  14,  2009,  and  a  third  on  Wednesday,  April  21 , 

2010.  All  three  meetings  were  held  at  the  Joseph  Lee  Recreation  Center,  1395  Mendell 
Street,  San  Francisco,  CA  94124. 

Community  Meeting  1  consisted  of  presentations  from  several  federal,  state  and  local 
agencies  that  have  regulatory  jurisdiction  over  the  Darling  facility.  These  included  the  U.S. 
EPA  -  Oil  Program,  the  Bay  Area  Air  Quality  Management  District  ("BAAQMD"),  the  San 
Francisco  Department  of  Public  Health  ("DPH"),  and  the  San  Francisco  Public  Utilities 
Commission  ("PUC").  Each  regulator  spoke  about  their  agency  oversight,  permit  authority, 
and  compliance  as  they  apply  to  the  Darling  facility.  At  this  meeting  concerns  were  raised 
about  public  health  risks  associated  with  exposure  to  odorous  emissions  from  the  current 
rendering  operations.  DPH  staff  noted  that  odorous  emissions  do  not  necessarily  pose  a 
health  risk,  but  the  issue  remained  unresolved. 

Community  Meeting  2  addressed  fire  safety  planning  and  permitting,  the  building  permit 
process,  facility  operations,  and  the  issue  of  health  risks  associated  with  exposure  to 
odorous  rendering  emissions.  Consultants  for  Darling  made  a  detailed  presentation  on  fire 
safety  and  code  compliance  followed  by  comments  from  the  San  Francisco  Fire 
Department.  Port  staff  reviewed  the  building  permit  process  as  well  as  Darling's  proposed 
Operations  Plan,  Odor  Management  Plan,  and  Odor  Abatement  System  Upgrade  Plan,  all 
of  which  would  be  requirements  under  the  First  Amendment  to  Lease  No.  L-12090.  Lastly, 


the  concerns  about  public  health  and  odorous  emissions  were  addressed.  Presentations 
were  made  by  a  Port  consultant,  who  is  a  professional  engineer  and  specializes  in  odor 
issues,  and  a  Darling  consultant,  who  is  an  environmental  toxicologist.  Though  both 
consultants  stated  there  is  no  evidence  that  rendering  emissions  pose  a  public  health  risl<, 
the  absence  of  definitive  studies  left  the  community  concern  unabated.  To  respond  to  this 
concern  Darling  agreed  to  systematically  investigate  whether  odorous  emissions  from  its 
plant  presented  a  public  health  risk  to  the  neighboring  community  through  a  health  risk 
investigation. 

The  health  risk  investigation  consisted  of  sampling  air  emissions  from  the  air  scrubbing  unit 
and  the  thermal  oxidizer,  the  primary  points  of  emissions;  the  use  of  an  air  dispersion 
model  to  predict  the  fate  and  transport  of  emissions;  and  the  use  of  a  computer  model  to 
calculate  actual  health  risks.  The  Darling  team  presented  an  air  sampling  and  modeling 
plan  that  specified  which  compounds  would  be  sampled  and  which  models  would  be  used 
for  the  air  dispersion  and  health  risk  calculations.  This  proposed  plan  was  reviewed  by  City 
staff  (Port  and  DPH),  the  Port's  odor  consultant,  and  by  community  members.  In 
November  2009  the  plan  was  approved  and  in  December  emission  samples  were  taken 
from  the  Darling  facility.  These  samples  were  analyzed  in  a  laboratory  and  the  results  were 
used  in  the  health  risk  calculations.  In  March  2010,  the  Health  Risk  Assessment  was 
issued  by  Darling's  air  quality  consultant,  SCEC  (copy  of  which  is  on  file  with  the  Port 
Commission  Secretary).  The  Health  Risk  Assessment  indicated  that  there  was  no 
significant  public  health  risk  associated  with  odorous  emissions  from  the  Darling  facility: 

"All  results  are  well  below  typical  levels  of  risk  significance." 
(HRAp.11) 

This  was  corroborated  in  the  review  by  Darling's  toxicologist  in  a  Technical  Memorandum: 

"The  HRA  determined  that  the  sensitive  receptor  with  the  highest  estimated 
cancer  risk  was  the  City  College  with  a  risk  value  of  0.03  people  out  of  1 ,000,000 
people,  well  below  the  acceptable  target  risk  goal  of  10  people  out  of  1 ,000,000 
people.  ...  Examples  of  common  activities  that  present  a  cancer 
risk  that  is  greater  than  a  0.03  in  1 ,000,000  include:  eating  more  than  two  meals 
of  charbroiled  meat  in  a  lifetime;  smoking  more  than  two  cigarettes  in  a  lifetime; 
or  eating  more  than  a  jar  of  peanut  butter  in  a  lifetime." 
(Technical  Memorandum  pp.  2-3,  Attachment  1 ) 

DPH  staff  supported  these  conclusions  and  the  methodology  that  was  used. 

"The  HRA  uses  an  EPA  approved  dispersion  model,  ISCST3.  The 
modeling  options  and  meteorological  inputs  selected  are  appropriate  for 
the  type  of  evaluation.  The  Port  of  San  Francisco  selected  the  sensitive 
receptor  sites  for  exposure  analysis.  These  selections  are  consistent  with 
areas  of  greatest  sensitive  receiver  risk.  The  use  of  the  Hotspot  Analysis 
Reporting  Program  (HARP)  model  to  calculate  health  risk  is  consistent 
with  guidance  from  the  California  Air  Resources  Board  (CARB)  and 
California  Air  Pollution  Officer  Association  (CAPCOA).  The  calculated 
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cancer  and  non  cancer  health  risk  results  associated  with  the  Darling 
International  Health  Risk  Analysis  are  orders  of  magnitude  below  those 
which  would  be  considered  significant  by  the  Bay  Area  Air  Quality 
Management  District's  Proposed  2010  CEQA  Thresholds  and  the  San 
Francisco  Department  of  Public  Health."  (April  8,  2010  -  Letter  from  DPH 
toPort^) 

Community  Meeting  3  was  held  on  April  21 ,  201 0.  Prior  to  this  the  HRA  was  made 
available  for  review  by  the  community.  At  the  meeting  Port  staff  facilitated  a  review  of  the 
community  process  that  culminated  in  the  issuance  of  the  Health  Risk  Assessment.  The 
discussion  was  robust  and  by  the  end  of  the  meeting,  all  questions  from  the  community  had 
had  been  addressed. 

CEQA  Review 

The  re-analysis  by  the  Planning  Department  considered  current  tallow  operations  and  the 
proposed  Project  including: 

•  a  description  of  volumes  and  associated  truck  trips  of  raw  materials  coming  in  and 
volumes/transport  of  finished  product  going  out; 

•  a  description  of  changes  in  truck  trips  and  volumes  of  materials  coming  in  and  going 
out; 

•  a  site  plan  that  shows  building,  tanks,  and  equipment  for  current  tallow  operations; 

•  a  site  plan  that  shows  how  the  biodiesel  proposal  would  change  existing 
installations;  and 


• 


a  description  of  the  biodiesel  manufacturing  process  including  all  hazardous 
materials  and  hazardous  wastes  that  are  involved. 


Planning  Department  staff  also  attended  the  three  community  meetings  sponsored  by  the 
Port  and  considered  the  results  of  the  Health  Risk  Assessment  in  the  CEQA  analysis. 

On  July  22,  2010,  the  Planning  Department  issued  an  Addendum  to  the  Port  of  San 
Francisco  Southern  Waterfront  Final  Supplemental  Environmental  Impact  Report^  (SEIR 
Addendum)  finding  that  the  Darling  Biodiesel  project  would  not  result  in  any  new  significant 
impacts  compared  to  those  identified  in  the  SEIR.  In  the  Addendum,  the  Planning 
Department  concluded  with  respect  to  the  Darling  Biodiesel  project  that  the  impacts  of  the 
project  are  adequately  addressed  by  the  Southern  Waterfront  SEIR: 


^  A  copy  of  this  letter  is  on  file  with  the  Port  Commission  Secretary. 

^  Please  see  the  following  web  address  for  a  copy  of  this  report  (Item  10B): 

http://www.sf-planninq.orq/ftp/files/MEA/2008.1052E  Pier  92  EIR  Adm.pdf 
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"...  no  supplemental  or  subsequent  environmental  analysis  is  needed  pursuant  to 
the  CEQA  Guidelines,  Sections  15162,  15163,  and  15164.  It  is  concluded  that 
the  analyses  conducted  and  the  conclusions  reached  in  the  San  Francisco 
Southern  Waterfront  Final  Supplemental  EIR,  certified  on  February  15,  2001, 
remain  valid.  The  proposed  project  would  not  cause  new  significant  impacts  not 
identified  in  the  original  EIR  or  result  in  a  substantial  increase  in  the  severity  of 
previously  identified  significant  impacts,  and  no  new  mitigation  measures  would 
be  necessary  to  reduce  significant  impacts.  No  changes  have  occurred  with 
respect  to  circumstances  surrounding  the  original  or  revised  project  that  would 
cause  significant  environmental  impacts  to  which  the  proposed  project  would 
contribute  considerably,  and  no  new  information  has  become  available  that 
shows  that  the  original,  revised  or  proposed  project  would  cause  significant 
environmental  impacts.  Therefore,  no  supplemental  environmental  review  is 
required  beyond  this  Addendum."  (pp.  30-31) 

The  SEIR  Addendum  includes  applicable  required  mitigation  measures  from  the  SEIR, 
which  Darling  International  has  agreed  to  implement.  These  mitigation  measures  are 
detailed  in  the  SEIR  Addendum,  and  supplement  regulatory  requirements  of  the  San 
Francisco  Regional  Water  Quality  Control  Board,  San  Francisco  Department  of  Public 
Health,  U.S.  Environmental  Protection  Agency,  and  San  Francisco  Bay  Area 
Air  Quality  Management  District.  The  mitigation  measures  require  actions  to  meet  the  San 
Francisco  Clean  Air  Program  (Ordinance  258-09);  dust  abatement  measures  during  Project 
construction;  Best  Management  Practices  for  storm  water  control;  requirements  for 
handling  and  storage  of  hazardous  materials;  and  practices  to  minimize  risks  during  an 
earthquake. 

Attachment  2  presents  findings  of  the  CEQA  review  for  Port  Commission  consideration  and 
approval.  The  CEQA  findings  detail  the  proposed  operations  of  the  Darling  Biodiesel 
Project,  summarize  the  Southern  Waterfront  SEIR,  the  SEIR  Addendum,  the  required 
mitigation  measures  to  be  implemented  as  part  of  the  Darling  Biodiesel  project,  and 
overriding  considerations  for  Port  Commission  approval  of  the  project. 

Modifications  to  First  Amendment 

As  a  result  of  the  re-examination  by  the  Planning  Department  and  the  series  of  community 
meetings,  the  Port  and  Darling  have  agreed  to  modify  some  of  the  terms  of  the  First 
Amendment,  summarized  in  Table  1  below.  Otherwise,  the  terms  of  the  First  Amendment 
are  substantially  as  described  in  the  September  4,  2008  staff  report. 


Table  1 :  Comparison  of  Lease  Terms 

Lease  Terms 

Original  First  Amendment 

Modified  First  Amendment 

Southern 
Waterfront 
Community 
Benefits: 
Biodiesel  Usage 

Tenant  shall  use  its  best  efforts  to  use 
B20  biodiesel  or  a  product  with  a 
higher  biodiesel  component  in  its  fleet 
of  owned  or  leased  vehicles  used  in 
connection  with  Tenant's  operations 
at  the  Premises,  as  long  as  such  use 
is  economically  competitive  and 
technologically  feasible. 

Remove:  economically  competitive 

Operations 
Plan: 
Odor 
Complaints 

Prior  to  execution  of  this  First 
Amendment,  Tenant  will  submit,  and 
Port's  Executive  Director  will  approve 
in  her  sole  discretion,  an  Operations 
Plan  that  documents  its  procedures 
consistent  with  law,  industry 
standards,  best  management 
practices  and  good  house-keeping 
and  provides  a  detailed  description  of 
Tenant's  industrial  activities  and 
equipment,  facility  housekeeping, 
vector  control,  air  quality  and  odor 
control  and  monitoring  measures, 
water  quality  and  stormwater  pollution 
prevention  measures,  noise  control 
measures,  hazardous  materials  and 
waste  management  practices,  and 
other  best  management  practices  as 
well  as  an  Odor  Management  Plan 
(OMP),  including  odor  abatement 
system  improvements. 

If  there  are  10  odor  complaints  within 
a  1 2  month  period  that  are  confirmed 
by  the  BAAQMD,  Port  staff  and 
Darling  shall  negotiate  a  corrective 
action  plan.  Failure  to  reach 
agreement  shall  require  Tenant  to 
retain  consultant  services  to  develop 
a  corrective  action  plan  that  shall 
incorporate  expertise  and  input  of  the 
BAAQMD. 

Add:  Port  may  require  Tenant  to  provide  a 
copy  of  the  Consultant's  Odor  Remediation 
Plan  to  the  Southern  Waterfront  Advisory 
Committee.    Tenant  shall  meet  with  the 
Chairman  of  the  Southern  Waterfront 
Advisory  Committee  or  his  or  her  designee, 
at  the  Premises  or  a  mutually  agreed  upon 
location,  to  discuss  the  Consultant's  Odor 
Remediation  Plan,  provided  that  the 
Chairman  requests  such  a  meeting  within  15 
days  of  receipt  of  the  report  from  Tenant. 

As  part  of  the  Operations  Plan,  Tenant  is 
required  to  include  emergency  notification 
measures  that  shall  include  a  community 
notification  number(s)  which  Tenant  will 
employ  in  the  event  of  any  release  or 
discharge  of  any  Hazardous  Material  that 
triggers  a  requirement  to  notify  the  Port 
pursuant  to  Section  16.4. 

Prior  to  requesting  approval  of  the  modified  First  Amendment  to  Lease  L-12090,  the  Port 
Commission  must  rescind  its  approval  of  the  First  Amendment. 

Staff  Recommendation 

The  Darling  Biodiesel  Project  enables  the  Port  and  Darling  International  to  improve  a 
longstanding  maritime  tenant  operation  and  expand  the  reach  of  this  use  by  incorporating 
technological  advances  and  industrial  processes  that  provide  an  alternative  to  petroleum- 
based  diesel.  Biodiesel  reduces  the  amount  of  diesel  particulate  emissions  produced  from 
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the  combustion  of  standard  petroleum  diesel,  a  known  carcinogen  that  adversely  affects 
public  health,  and  reduces  impacts  on  air  quality.  This  project  is  consistent  with  and 
supporting  San  Francisco's  environmental  policies  to  increase  the  recycling  value  of  fats, 
oils  and  grease,  and  promote  the  use  and  availability  of  alternative  fuels  that  reduce  our 
carbon  footprint  to  support  healthier  and  more  sustainable  practices. 

Beyond  the  mitigation  measures  with  which  they  have  agreed  to  comply,  Darling  also  has 
agreed  to  incorporate  new  technologies  and  improvements  to  its  existing  tallow  plant 
operations  in  the  form  of  new  odor  control  equipment  and  modifications  to  reduce  odors 
generated  from  the  tallow  rendering  process,  which  directly  benefit  enjoyment  and  livability 
of  the  Bayview  Hunters  Point  community.  Darling  is  a  tenant  in  good  standing  under  Port 
Commission  Resolution  No.  09-49. 

Port  staff  recommends  rescission  of  Resolution  08-61  to  clean  up  the  record  for  this  matter, 
in  light  of  the  rescission  of  the  prior  categorical  exemption  by  Planning  and  the 
consequential  voiding  of  this  prior  resolution  as  a  matter  of  law. 

Port  staff  also  recommends  approval  of  the  modified  First  Amendment  to  Lease  L-12090 
with  Darling  International,  Inc.,  for  premises  located  at  Seawall  Lot  344  and  Pier  92  to 
expand  the  permitted  uses  to  include  construction  and  operation  of  a  biodiesel  production 
facility  in  compliance  with  a  Port-approved  operations  plan  and  adopting  California 
Environmental  Quality  Act  findings. 


Prepared  by:  Richard  Berman,  Regulatory  Specialist 
Brad  Benson,  Special  Projects  Manager 


Attachments 

Attachment  1 :     Technical  Memo  for  Health  Risk  Assessment  Report 
(by  Darling's  Environmental  Toxicologist) 

Attachment  2:      CEQA  Findings  from  Addendum  to  Supplemental  Environmental  Impact 
Report  for  Case  No.  2008.1052E 

Exhibit  1  to  Attachment  2:  Mitigation  Measure  Reporting  Program 
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PORT  COMMISSION 
CITY  AND  COUNTY  OF  SAN  FRANCISCO 

RESOLUTION  NO.  10-74 


RESOLVED,  That  the  Port  Commission  hereby  rescinds  Resolution  No.  08-61  which 
approved  the  First  Amendment  to  the  Lease  No.  L-12090  with  Darling 
International,  Inc. 


/  hereby  certify  that  the  foregoing  resolution  was  adopted  by  the  Port  Commission  at 
its  meeting  of  November  30,  2010. 


Secretary 


PORT  COMMISSION 
CITY  AND  COUNTY  OF  SAN  FRANCISCO 

RESOLUTION  NO.  10-75 

WHEREAS,  Charter  Section  4.1 14  grants  to  the  Port  Commission  the  authority  and  duty  to 
use,  conduct,  operate,  maintain,  regulate  and  control  the  lands  within  the  Port 
jurisdiction;  and 

WHEREAS,   Darling  International,  Inc.,  a  Delaware  corporation,  ("Darling  International") 

operates  a  rendering  and  bulk  liquid  transfer  facility  at  Seawall  Lot  344  under 
Lease  L-1 2090  with  the  Port;  and 

WHEREAS,  Darling  International  proposes  to  construct  and  operate  a  biodiesel  production 
facility  in  the  existing  footprint  of  its  facility  at  Seawall  Lot  344;  and 

WHEREAS,  The  Port  and  Darling  International  have  completed  lease  negotiations  and 
propose  to  enter  into  a  First  Amendment  to  Lease  L-1 2090  ("First 
Amendment")  on  the  terms  outlined  in  the  Staff  Report  accompanying  this 
Resolution  and  described  in  the  proposed  lease  on  file  with  the  Port 
Commission  Secretary  ("Lease");  and 

WHEREAS,  The  Planning  Commission  approved  Conditional  Use  Application  No. 

CU69.034  on  July  3,  1969,  to  permit  a  plant  at  429  Amador  Street  for  the 
rendering  or  reduction  of  fat,  bones,  or  other  animal  material;  and 

WHEREAS,   On  August  26,  2008,  Darling  International  obtained  a  letter  of  determination 
from  the  Zoning  Administrator  that  adding  the  necessary  equipment  and 
storage  to  the  subject  facility  for  the  purpose  of  further  refining  animal  fats, 
oils,  and  greases  into  biodiesel  fuel  is  permitted  under  Conditional  Use 
Application  No.  CU69.034  and  does  not  require  a  new  Conditional  Use 
Authorization  per  Planning  Code  Section  178(c);  and 

WHEREAS    On  February  15,  2001,  the  San  Francisco  Planning  Commission  certified  the 
Port  of  San  Francisco  Southern  Waterfront  Final  Supplemental  Environmental 
Impact  Report  ("SEIR")  in  accordance  with  the  California  Environmental 
Quality  Act  ("CEQA"),  a  copy  of  which  is  on  file  with  the  Secretary  of  the  Port 
Commission  and  incorporated  in  this  resolution  by  this  reference;  and 

WHEREAS    The  Port  Commission  has  taken  several  previous  approval  actions  in  reliance 
on  the  SEIR  and  adopted  CEQA  Findings,  a  mitigation  monitoring  and 
reporting  program  and  adopted  overriding  considerations,  including, 
without  limitation,  the  first  project  approval  and  CEQA  Findings  adopted  by 
Port  Commission  by  Resolution  01-44  on  June  12,  2001,  which  is 
incorporated  by  reference;  and 
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WHEREAS,   On  July  22,  2010,  the  San  Francisco  Planning  Department,  Major 

Environmental  Analysis  in  accordance  with  CEQA  Section  21 166  and  CEQA 
Section  Guidelines  Sections  15162,  15163  and  15164  determined  that  no 
additional  environmental  analysis  was  required  under  CEQA  as  a  result  of  the 
use  and  improvements  contemplated  in  the  proposed  First  Amendment 
beyond  the  analysis  contained  in  the  SEIR  and  issued  an  addendum 
documenting  the  basis  for  its  determination  (SEIR  Addendum),  a  copy  of 
which  is  on  file  with  the  Secretary  of  the  Port  Commission  and  is  incorporated 
in  this  resolution  by  this  reference;  and 

WHEREAS,   The  SEIR  Addendum  followed  and  considered  extensive  public  input  and 
comments  from  three  community  meetings  that  the  Port  and  Darling 
International  hosted  in  Bayview  Hunters  Point  on  June  25,  2009,  October  14, 
2009,  and  April  21 ,  2010  to  address  community  concerns  about  Darling's 
current  and  proposed  operations  and  safety  practices,  and  the  various 
agencies  that  have  permitting  authority  over  Darling  International's 
operations;  and 

WHEREAS,   CEQA  findings  for  the  approval  of  the  Darling  Biodiesel  Project  have  been 
prepared  and  included  in  Attachment  2  to  the  Port  staff  report  memorandum 
to  the  Port  Commission,  dated  November  23,  2010  and  are  incorporated  in 
this  resolution  by  this  reference;  now,  therefore,  be  it 

RESOLVED,  That  the  Port  Commission,  in  exercising  its  independent  judgment,  has  relied 
upon  and  reviewed  the  information  contained  in  the  CEQA  findings  which 
describe  the  Darling  Biodiesel  project,  the  Southern  Waterfront  SEIR,  and  the 
SEIR  Addendum;  and,  be  it  further 

RESOLVED,  That  the  Port  Commission  approves  the  CEQA  findings  which  include 
overriding  social,  economic,  technological  and  other  considerations  and 
benefits  which  warrant  approval  of  the  Darling  Biodiesel  Project 
notwithstanding  any  remaining  unavoidable  or  unmitigated  effects  described 
in  the  SEIR;  and,  be  it  further 

RESOLVED,  That  the  Port  Commission  approves  required  mitigation  measures  for  Darling 
International  to  implement  as  part  of  the  project  and  the  mitigation  monitoring 
and  reporting  program  that  contains  the  mitigation  measures;  and,  be  it 
further 

RESOLVED,  That  the  Port  Commission  finds  that,  based  on  substantial  evidence  and  in 
light  of  the  whole  record,  there  is  no  need  to  prepare  a  supplemental  or 
subsequent  environmental  impact  report  because  there  are  no  changes  in  the 
project  or  circumstances  under  which  the  project  analyzed  in  the  SEIR  will 
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occur  and  no  new  information  has  become  available  since  certification  of  the 
SEIR  that  would  indicate  that  the  approval  of  the  Darling  Biodiesel  Project 
and  First  Amendment  will  have  significant  effects  not  discussed  in  the  SEIR, 
significant  environmental  effects  will  be  substantially  more  severe,  mitigation 
measures  or  alternatives  found  not  feasible  which  would  reduce  one  or  more 
significant  effects  have  become  feasible  or  mitigation  measures  or 
alternatives  that  are  considerably  different  from  those  in  the  SEIR  will 
substantially  reduce  one  or  more  significant  effects  on  the  environment;  and, 
be  it  further 

RESOLVED,  That  the  Port  Commission  approves  the  First  Amendment  to  Lease  L-12090 
authorizes  the  Executive  Director  or  her  designee  to  execute  the  First 
Amendment  in  substantially  the  form  on  file  with  the  Port  Commission 
Secretary;  and,  be  it  further 

RESOLVED,  That  the  Port  Commission  authorizes  the  Executive  Director  to  approve 
Darling  International's  operations  plan,  odor  management  plan  and  site 
beautification  plan,  all  in  substantially  the  form  on  file  with  the  Port 
Commission  Secretary  and  the  spill  response  and  community  notification  plan 
and  such  future  amendments  to  these  plans  that  the  Executive  Director,  in 
consultation  with  the  City  Attorney,  determines  are  in  the  best  interests  of  the 
Port,  do  not  materially  increase  the  obligations  or  liabilities  of 
the  City  or  Port,  and  are  necessary  or  advisable  to  protect  the  Port's  interests, 
such  determination  to  be  conclusively  evidenced  by  the  execution  and 
delivery  by  the  Executive  Director  of  the  amendment ,  the  operations  plan,  the 
spill  response  and  community  notification  plan,  the  odor  management  plan 
and  the  site  beautification  plan,  and  any  such  amendments  thereto;  and,  be  it 
further 

RESOLVED,  That  the  Port  Commission  authorizes  the  Executive  Director  to  enter  into  any 
additions,  amendments  or  other  modifications  to  the  First  Amendment  that  the 
Executive  Director,  in  consultation  with  the  City  Attorney,  determines  are  in 
the  best  interests  of  the  Port,  do  not  materially  increase  the  obligations  or 
liabilities  of  the  City  or  Port,  and  are  necessary  or  advisable  to  complete  the 
transactions  which  the  First  Amendment  contemplates  and  effectuate  the 
purpose  and  intent  of  this  Resolution,  such  determination  to  be  conclusively 
evidenced  by  the  execution  and  delivery  by  the  Executive  Director  of  the  First 
Amendment,  and  any  such  amendments  thereto. 


/  hereby  certify  that  the  foregoing  resolution  was  adopted  by  the  Port  Commission  at 
its  meeting  of  November  30,  2010. 

Secretary 


Attachment  1 : 
Technical  Memo  for  Health  Risk  Assessment  Report 

(by  Darling's  Environmental  Toxicologist) 


PBW 


Pastor,  Behling  &  Wheeler,  LLC 

2201  Double  Creek  Dr.,  Suite  4004 
Round  Rock,  TX  78664 


Consulting  Engineers  Tel  (5 1 2)  67 1  -3434 

and  Scienlisis  Fax  (512)671-3446 

ATTACHMENT  1 
TECHNICAL  MEMORANDUM 


TO:       Distribution 

FROM:  Kirby  Tyndall,  Ph.D.,  DABT 
Senior  Consulting  Toxicologist 


DATE:  April  12,2010 

RE:       Summary  of  Health  Risk  Assessment  Report 
Darling  International,  Inc. 


The  purpose  of  this  technical  memorandum  is  to  summarize  the  results  of  the  Health  Risk  Assessment 
(HRA)  and  related  stack  testing  and  air  dispersion  modeling  conducted  on  the  thermal  oxidizer  and 
scrubber  unit  at  the  Darling  International,  Inc.  San  Francisco  Facility  (the  Facility)  located  at  429  Amador 
Street,  Pier  92,  San  Francisco,  CA.  The  goal  of  the  HRA  was  to  estimate  human  health  risks  associated 
with  exposure  to  air  emissions  of  potentially  odorous  compounds,  including  those  which  are  listed  in 
Proposition  65.    The  air  dispersion  modeling  and  risk  assessment  are  presented  in  detail  in  the  Health 
Risk  Assessment  Report  (SCEC,  2010). 

A  human  health  risk  assessment  is  the  systematic,  scientific  characterization  of  potential  adverse  effects 
resulting  from  exposures  to  chemical  compounds.  Typically,  the  results  of  an  HRA  are  used  to  support 
risk  management  decisions  for  a  facility  and  the  HRA  is  performed  under  a  specific  regulatory  framework 
or  program.  This  HRA,  however,  is  not  required  by  a  specific  regulatory  program  or  requirement  but, 
rather,  was  performed  voluntarily  in  conjunction  with  the  City  of  San  Francisco  Department  of  Public 
Health ,  to  provide  information  to  the  Port  and  the  Community  regarding  potential  health  risks 
associated  with  potentially  odorous  air  emissions  from  the  Facility. 

Stack  testing  was  conducted  on  the  thermal  oxidizer  and  scrubber  unit  at  the  Facility  to  determine  what 
levels  of  specific  odorous  compounds  were  emitted.  The  scope  of  work  and  protocol  for  this  testing  was 
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developed  and  approved  by  the  Port  of  San  Francisco,  the  San  Francisco  Department  of  Public  Health  , 
and  input  from  the  local  Community,  and  followed  standard  regulatory  procedures  and  requirements  (i.e., 
California's  Air  Resources  Board  and  the  Office  of  Environmental  Health  Hazard  Assessment). 
Following  a  standard  testing  protocol  ensures  that  the  data  are  reliable  and  provides  a  conservative 
estimate  of  emissions  and  current  and  likely  future  conditions. 

The  exposure  assessment  for  the  HRA  was  developed  using  current  land  use  information.  Potential 
exposure  to  eight  sensitive  receptors  as  identified  by  the  Port  of  San  Francisco  were  estimated  by 
conducting  air  dispersion  modeling  using  the  Industrial  Source  Complex-Short  Term  3  (ISCST3)  model 
to  these  eight  receptor  locations.  The  air  dispersion  modeling  was  conducted  using  facility-specific  stack 
parameters,  compound- specific  emission  rates,  conservative  meteorological  data  from  the  San  Francisco 
Meteorological  Station  supplied  by  the  Bay  Area  Air  Quality  Management  District,  and  standard 
regulatory  default  options  using  the  urban  mode  to  provide  conservative  estimates  of  ground- level  air 
concentrations  for  compounds  emitted  from  the  Facility. 

Potential  risks  were  quantified  using  modeled  air  concentrations,  receptor-specific  assumptions  regarding 
potential  exposures,  and  standard  toxicity  values  provided  by  OEHHA  and  California  Environmental 
Protection  Agency.  According  to  standard  regulatory  requirements,  acute  (short-term)  and  chronic  (long- 
term)  effects  for  non-carcinogenic  and  carcinogenic  compounds  were  evaluated  for  all  receptors.  All 
carcinogenic  and  non-carcinogenic  risks  were  well  below  levels  that  are  considered  "acceptable"  by 
regulatory  agencies  (i.e.,  10  in  1,000,000  or  10  x  10'^  for  carcinogenic  compounds  and  1  for  non- 
carcinogenic  compounds).  This  indicates  that  adverse  health  impacts  to  the  sensitive  receptors  are 
unlikely  to  result  from  potential  exposure  to  odorous  compounds  emitted  from  the  Facility.  In  fact,  these 
estimated  risks  are  1,000  to  100,000  times  less  that  the  regulatory  guidelines. 

The  HRA  determined  that  the  sensitive  receptor  with  the  highest  estimated  cancer  risk  was  the  City 
College  with  a  risk  value  of  0.03  people  out  of  1,000,000  people,  well  below  the  acceptable  target  risk 
goal  of  10  people  out  of  1,000,000  people.    All  the  other  sensitive  receptors  had  lower  cancer  risk 
estimates  than  the  City  College.  Because  of  the  conservative  nature  of  the  risk  assessment  process  and 
since  this  evaluation  focused  on  nearby  sensitive  receptors,  it  can  be  said  with  great  certainty  that  no 
adverse  health  impacts  are  expected  to  result  from  exposure  to  potentially  odorous  compounds  emitted 
from  the  Facility. 
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Often  in  risk  assessment,  it  is  helpful  to  provide  a  means  of  comparison  to  identify  what  a  0.03  people  out 
of  1 ,000,000  people  cancer  risk  truly  represents.    Examples  of  common  activities  that  present  a  cancer 
risk  that  is  greater  than  a  0.03  in  1,000,000  include:  eating  more  than  two  meals  of  charbroiled  meat  in  a 
lifetime;  smoking  more  than  two  cigarettes  in  a  lifetime;  or  eating  more  than  ajar  of  peanut  butter  in  a 
lifetime  (liver  cancer  from  aflatoxin  B,  a  naturally  occurring  compound  in  peanuts)  (Glickman  and 
Gough,  1990). 

Reference: 

Glickman,  TS  and  M  Gough,  1990.  Readings  in  Risk.  Johns  Hopkins  University  Press.  Washington, 

D.C.,  1990. 

SCEC,  20 1 0.  Health  Risk  Assessment  Report  for  Darling  International,  Inc.  San  Francisco  Facility. 
Prepared  by  SCEC  Air  Quality  Specialists.  March  29. 
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FINDINGS  OF  THE  PORT  COMMISSION  AFFIRMING  THE 
DARLING  BIODIESEL  PROJECT 


I.    INTRODUCTION 


The  following  findings  are  hereby  adopted  by  the  Port  Commission  pursuant  to  the  requirements  of  the  California 
Environmental  Quality  Act,  California  Public  Resources  Code  Sections  21000  et  seq..  (CEQA),  the  Guidelines  for 
Implementation  of  CEQA,  15  Cal.  Administrative  Code  Sections  15000  et  seq..  (CEQA  Guidelines)  and  Chapter  31 
of  the  San  Francisco  Administrative  Code. 

These  findings  are  adopted,  and  incorporated  by  reference,  in  the  Port  Commission  Resolution  10-74,  dated 
November  22,  2010,  approving  a  lease  amendment  on  Pier  92  with  Darling  International  ("Darling  Biodiesel 
Project"). 

These  findings  are  based  on  the  Port  of  San  Francisco  Southern  Waterfront  Final  Supplemental  Environmental 
Impact  Report  (SEIR),  certified  February  15,  2001.  The  SEIR  provides  a  comprehensive  evaluation  of  impacts  of 
specific  leases.  Port  infrastructure  projects  and  a  program  of  other  potential  activities  on  Port  property  in  the 
Southern  Waterfront  area.  The  SEIR  supplements  the  Waterfront  Land  Use  Plan  Final  Environmental  Impact 
Report,  certified  January  9,  1997. 

The  findings  contain  the  following  sections: 

Article  II  is  the  Description  of  the  Record.  The  Darling  Biodiesel  Project  and  its  relationship  to  the  project  analyzed 
in  the  SEIR  Addendum  is  generally  described  in  Article  III,  below.  Article  IV  sets  forth  findings  as  to  the 
disposition  of  the  mitigation  measures  set  forth  in  the  SEIR  Addendum.  Exhibit  1  contains  the  Mitigation 
Monitoring  and  Reporting  Program. 

II.    DESCRIPTION  OF  THE  RECORD 

Location  and  Custodian  of  Record. 

The  public  hearing  transcripts,  a  copy  of  all  letters  received  during  the  public  review  period,  the  administrative 
record,  and  background  documentation  of  the  SEIR  are  located  at  the  Planning  Department,  1650  Mission  Street, 
San  Francisco.  The  Planning  Department  is  the  custodian  of  record. 

Findings  are  based  on  substantial  evidence  contained  in  the  record  before  the  Port  Commission.  For  ease  and  clarity 
of  reading,  specific  citations  to  information  in  the  record  upon  which  each  finding  is  based  may  have  been  omitted. 
In  all  instances,  however,  these  findings  are  based  on  the  information  contained  in  the  SEIR  Addendum,  as 
supplemented  with  information  provided  by  the  applicant,  consultants,  and  interested  parties,  and  reasonable 
inferences  drawn  from  such  information,  identified  below.  All  of  this  information  has  been  and  will  continue  to  be 
available  for  public  review  at  the  offices  of  the  San  Francisco  Planning  Department  and/or  the  Port  of  San  Francisco. 

For  purposes  of  CEQA  and  these  findings,  the  record  before  this  Commission  includes,  without  limitation,  the 
following: 

A.  All  application  materials  and  supporting  documents  submitted  by  the  Project  Sponsor,  Darling  International; 

B.  The  Waterfront  Land  Use  Plan  Final  EIR,  and  associated  CEQA  Findings  adopted  by  the  Port  Commission  in 
June  1997  (Port  Commission  Resolution  97-50); 

C.  The  SEIR,  including  the  Draft  SEIR,  comments  received  on  the  Draft  SEIR,  Responses  to  Comments,  staff 
initiated  text  changes  to  the  SEIR,  and  all  appendices;  and  previous  CEQA  Findings  adopted  by  the  Port 
Commission  in  June  2001  upon  its  first  approval  action  for  the  Bode  Concrete  Batch  Plant  in  reliance  on  the 
SEIR  (Port  Commission  Resolution  01-44). 
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D.  The  SEIR  Addendum  for  the  Darling  Biodiesel  Project,  and  all  supporting  materials  and  references 
considered  by  the  Planning  Department; 

E.  The  Mitigation  Monitoring  and  Reporting  Program  for  the  Project; 

F.  All  public  meeting  agendas,  minutes  and  reports  to  the  Southern  Waterfront  Advisory  Committee,  Port 
Commission,  and  records  of  community  meetings  held  for  the  Project,  references  and  material  kept  in  the 
ordinary  course  of  business  associated  with  the  public  planning  process; 

G.  All  relevant  staff,  and  public  reports  and  memoranda  kept  in  the  ordinary  course  of  business  providing 
substantial  evidence  to  support  these  findings,  and  the  SEIR,  including  attachments,  appendices  and 
references  kept  in  the  ordinary  course  of  business. 

III.  DESCRIPTION  OF  DARLING  BIODIESEL  PROJECT 

This  section  describes  the  activity  the  Port  Commission  proposes  to  authorize  under  the  Darling  Biodiesel  Project 
and  the  relationship  of  the  proposed  lease  activity  to  the  activities  analyzed  in  the  SEIR.  The  SEIR  considers 
existing  and  proposed  new  uses  for  the  Southern  Waterfront  area.  Darling  International  is  an  existing  Port  tenant 
business  at  Pier  92,  operating  a  tallow  rendering  plant  which  includes  maritime  shipping  of  rendered  product  from 
Pier  92.  The  proposed  project  is  an  amendment  to  Darling's  lease  to  allow  additional  equipment  installations  and 
processing  to  convert  rendered  tallow  into  biodiesel,  a  non-petroleum  product  that  is  used  to  produce  a  fuel 
alternative  to  petroleum  diesel  fuel. 

Darling  International  (Darling),  a  current  Port  of  San  Francisco  tenant,  currently  operates  a  food  processing 
byproducts  recycling  facility  which  is  located  in  the  southern  waterfront,  south  of  Islais  Creek  on  Pier  92.  Darling 
receives  animal  and  vegetable  food  oils  and  fats  which  undergo  rendering  and  processing  at  the  current  facility.  The 
rendering  process  operates  24  hours  per  day.  The  finished  products  produced  at  the  facility  include  tallow  (animal 
fat),  yellow  grease  (used  cooking  oil),  and  meat  and  bone  meal  (protein).  They  are  sold  to  businesses  as  raw  material 
for  manufacturing  various  types  of  products.  High  grade  tallow  is  used  to  manufacture  soaps;  lower  grade  products 
are  mostly  used  to  produce  animal  feed.  The  refined  products  are  transported  from  the  facility  by  truck,  freight  rail, 
or  marine  vessels  that  load  at  Pier  92.  The  shipment  of  finished  products  is  market-driven,  determined  based  on 
volume  and  schedule  of  the  processed  products. 

The  rendering  facility  has  operated  pursuant  to  an  approved  conditional  use  permit  for  nearly  40  years.  The  facility 
provides  a  service  to  area  businesses  including  packers,  restaurants,  food  service  establishments,  butchers,  and 
grocers.  The  primary  plant  activities  include  the  following:  raw  material  inputs,  recycling  of  raw  materials,  storage 
of  finished  products,  shipment  of  finished  products,  and  fleet  activities.  In  general,  the  raw  materials  to  be  recycled 
are  collected  and  delivered  to  the  facility  six  days  a  week.  Darling  trucks  travel  to  businesses  to  collect  fats  and  oils 
Monday  through  Saturday.  The  collection  routes  and  delivery  schedules  vary,  and  are  determined  by  the  number  and 
location  of  pick-ups  required.  Fats  and  oils  also  may  be  transported  to  the  project  site  by  non-Darling  carriers 
between  Monday  and  Friday. 

Darling  proposes  to  add  equipment  and  above-ground  storage  tanks  to  support  further  refinement  and  processing  of 
tallow  and  yellow  grease  into  biodiesel.  The  biodiesel  that  Darling  proposes  to  produce  is  a  biodegradable, 
renewable  fuel  that  can  be  used  in  pure  form  or  mixed  with  regular  diesel  as  an  alternative  to  an  all-diesel  fuel.  Use 
of  biodiesel  fuel  is  promoted  because  it  reduces  demand  for  crude  oil,  provides  another  recycled  use  for  refined 
animal  fats  and  grease,  and  generates  fewer  diesel  particulate  emissions,  a  known  carcinogen,  as  compared  to 
emissions  from  engines  fueled  by  pure  diesel. 

Darling  would  continue  to  operate  its  rendering  process  the  same  way  it  docs  today  except  that  the  currently 
produced  tallow  and  yellow  grease  would  be  refined  one  step  further  into  biodiesel.  The  proposed  biodiesel 
production  process  would  require  replacement  or  installation  of  additional  outdoor  above-ground  storage  tanks. 
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Darling  would  seek  compliance  with  BQ-9000  manufacturing  standards'  to  produce  high  quality  EPA  211  certified 
biodiesel  (ASTM  6751),  which  would  be  sold  to  off-site  customers  that  may  use  the  product  directly,  or  further 
refine/mix  it  with  petroleum  products  to  produce  other  grades  of  biodiesel.  The  project  does  not  propose  the  mixing 
of  petroleum  diesel  with  biodiesel  for  purposes  of  "blending"  to  produce  a  range  of  blended  products.  In  addition, 
the  project  does  not  propose  biodiesel  fueling  facilities.  However,  under  its  proposed  lease  with  the  Port,  Darling 
would  study,  at  the  request  of  the  City  of  San  Francisco,  the  viability  of  possible  future  biodiesel  fueling  facilities, 
which  information  the  Port  could  then  use  to  decide  whether  to  propose  such  facilities  and  if  so  the  design 
specification  and  circumstances  under  which  such  a  facilities  might  be  feasible. 

A.  The  Southern  Waterfront  Supplemental  Environmental  Impact  Report  (SEIR) 

In  January  1997,  the  San  Francisco  Planning  Commission  certified  the  Waterfront  Land  Use  Plan  Final  EIR  (WLUP 
FEIR),  a  Program  EIR  that  analyzed  the  impacts  of  a  full  range  of  land  use  alternatives  and  variants  on  Port 
property,  including  the  Southern  Waterfront  area  between  Pier  70  to  India  Basin.  The  Waterfront  Land  Use  Plan, 
and  the  WLUP  FEIR  and  associated  CEQA  Findings  adopted  by  the  Port  Commission  in  June  1997  also  include  a 
comprehensive  discussion  of  the  Port's  public  trust  and  financial  responsibilities,  and  the  local  and  state  regulatory 
framework  for  waterfront  projects,  which  set  the  context  for  the  Port's  land  use  policies,  including  those  for  the 
Southern  Waterfront. 

As  described  in  the  WLUP  FEIR  and  CEQA  findings,  market  conditions  and  other  factors  will  determine  the  nature 
of  development  that  occurs  along  the  waterfront,  consistent  with  the  Waterfront  Land  Use  Plan.  In  1999,  the 
Southern  Waterfront  Supplemental  EIR  (SEIR)  was  prepared,  tiering  off  of  the  WLUP  FEIR,  and  providing  new 
program  and  project-specific  analysis  of  seven  independent  leases  proposed  on  Port  property,  substantial  growth  in 
cargo  throughput  at  the  Port's  Pier  80,  and  94-96  terminals,  the  proposed  construction  of  an  Illinois  Street  rail  and 
truck  bridge,  a  dredged  materials  handling  operation,  and  substantial  new  industrial  development  in  the  Pier  90-94 
Backlands  and  Pier  70  areas,  all  located  within  the  Port's  Southern  Waterfront  between  Pier  70  and  Pier  94-96  and 
adjacent  backland  property.  The  San  Francisco  Planning  Department  had  determined  that  these  proposed  activities 
could  have  potential  significant  physical  environmental  effects  that  were  not  fully  analyzed  in  the  WLUP  FEIR,  and 
thus  required  supplemental  environmental  review.  Rather  than  prepare  separate  supplemental  EIR's,  MEA  directed 
that  all  the  proposed  individual  projects  be  combined  and  analyzed  in  a  single  document,  the  Southern  Waterfront 
Supplemental  EIR  (SEIR).  As  such,  the  SEIR  Project  is  defined  as  the  combination  of  the  proposed  leases,  rail 
bridge  and  dredge  materials  operation  described  above.  The  SEIR  analyzes  existing  uses  and  conditions,  which 
include  Darling  International's  existing  tallow  rendering  plant  and  maritime  operations.  The  proposed  Darling 
Biodiesel  Project  requires  an  amendment  to  Darling's  lease  with  the  Port.  The  proposed  activity  under  the  lease 
amendment  was  not  specifically  addressed  in  the  SEIR  although  the  activity  is  generally  similar  to  land  uses 
considered  as  part  of  the  SEIR  Project.  Therefore,  the  San  Francisco  Planning  Department  determined  that  the 
Darling  Biodiesel  Project  is  within  the  scope  of  the  analysis  contained  in  the  SEIR  and  prepared  an  Addendum  to  the 
SEIR  ("SEIR  Addendum")  to  set  out  the  effects  of  the  Darling  Biodiesel  Project,  and  compare  those  effects  to  the 
analysis  in  the  SEIR. 

The  SEIR  analyzes  the  environmental  effects  of  the  Project  that  could  occur  on  Port-owned  property  in  the  southern 
waterfront  area  including  in  the  location  of  the  Darling  Biodiesel  Project  site. 

The  SEIR  contains  a  focussed  analysis  of  the  following  impact  topics  for  the  SEIR  Project:  Land  Use, 
Transportation,  Air  Quality,  Hydrology  and  Water  Quality,  Hazardous  Materials,  Biological  Resources,  and  Growth 
Inducement.  The  SEIR's  cumulative  transportation  and  air  quality  analysis  takes  into  account  nearby  land  use  and 
transportation  changes  outside  the  Port's  jurisdiction.  The  description  of  use  and  transportation  assumptions 
underlying  the  SEIR  analyses,  on  and  off  Port  property,  are  provided  on  SEIR  pp.  1-24,  45-47,  and  96-97.  In 
addition,  the  cumulative  transportation  and  air  quality  analysis  takes  into  account  cumulative  development  either 
approved  or  proposed  on  adjacent  or  nearby  areas  outside  of  the  Port's  jurisdiction,  including  Mission  Bay,  Bayview 
Hunters  Point  community,  and  the  proposed  expansion  of  the  Potrero  Power  Plant. 

The  Port  Commission  has  approved  the  following  leases  and  projects  in  the  Southern  Waterfront  including  CEQA 
Findings  on  the  certified  SEIR  and  SEIR  addenda:  1)  Bode  Concrete  Batch  Plant  (Port  Commission  Resolution  01- 


'  To  receive  BQ-9000  accreditation  from  the  National  Biodiesel  Accreditation  Program,  Darling  must  pass  a  rigorous  review  and 
inspection  of  its  quality  control  processes  by  an  independent  auditor  to  ensure  that  quality  control  is  fully  implemented. 
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44),  RMC  Concrete  Batch  Plant  (Port  Commission  Resolution  03-37),  Illinois  Street  Intermodal  Bridge  (Port 
Commission  Resolution  02-61),  Pacific  Cement  Concrete  Batch  Plant  (Port  Commission  Resolution  01-49).  These 
uses  represent  a  small  proportion  of  the  "Project"  analyzed  in  the  SEIR  and,  as  such,  the  full  intensity  of  the 
proposed  development  for  this  area  of  the  port  has  not  been  implemented  to  date. 

B.  Darling  Biodiesel  Addendum  to  the  SEIR 

The  San  Francisco  Planning  Department's  Major  Environmental  Analysis  (MEA)  Division  prepared  an  SEIR 
Addendum,"  which  details  the  proposed  changes  to  Darling's  current  tallow  plant  operations  and  associated 
environmental  effects  and  compares  those  effects  to  the  environmental  analysis  contained  in  the  SEIR.  The  SEIR 
Addendum  was  issued  on  July  23,  2010.  Pursuant  to  Admin  Code  Chapter  31  Section  31.19  (c)(1)  the  Planning 
Department  posted  the  SEIR  Addendum  at  its  offices,  and  mailed  copies  to  the  applicant,  the  Port,  as  the  agency  that 
will  carry  out  or  approve  the  project,  and  to  parties  that  commented  on  the  environmental  document  or  requested 
such  notice  in  writing.  The  Port  Commissioners  have  been  provided  copies  of  the  SEIR  Addendum,  and  the  Port 
provided  a  distribution  list  to  the  Planning  Department  of  individuals  who  had  attended  community  meetings  on 
Darling's  existing  and  proposed  facilities,  who  received  copies  of  the  SEIR  Addendum. 

The  SEIR  Addendum  concludes  that,  based  on  the  analysis  and  discussion  presented  therein,  no  supplemental  or 
subsequent  environmental  analysis  is  needed  pursuant  to  the  CEQA  Guidelines,  Sections  15162,  15163,  and  15164. 
It  concludes  that  the  analyses  conducted  and  the  conclusions  reached  in  the  San  Francisco  Southern  Waterfront  Final 
Supplemental  EIR,  certified  on  February  15,  2001,  remain  valid  and  adequately  address  any  impacts  associated  with 
the  Darling  Biodiesel  Project.  The  proposed  Darling  Biodiesel  Project  would  not  cause  new  significant  impacts  not 
identified  in  the  original  SEIR  or  result  in  a  substantial  increase  in  the  severity  of  previously  identified  significant 
impacts,  and  no  new  mitigation  measures  would  be  necessary  to  reduce  significant  impacts.  No  changes  have 
occurred  with  respect  to  circumstances  surrounding  the  original  SEIR  Project  or  the  revised  project  with  the 
inclusion  of  the  Darling  Biodiesel  Project  that  would  cause  significant  environmental  impacts  to  which  the  proposed 
Darling  Biodiesel  Project  would  contribute  considerably,  and  no  new  information  has  become  available  that  shows 
that  the  SEIR  Project,  as  modified  by  the  Darling  Biodiesel  Project  would  cause  significant  environmental  impacts. 
Therefore,  no  supplemental  environmental  review  is  required  beyond  the  SEIR  Addendum. 

IV:  MITIGATION  MEASURES 

The  SEIR  Addendum  includes  the  following  mitigation  measures  that  are  included  in  the  SEIR,  and  applicable  to 
the  Darling  Biodiesel  Project,  which  would  be  implemented  upon  construction  of  the  proposed  facility.  As  noted 
throughout  this  document,  the  proposed  project  would  not  result  in  any  new  significant  impacts  compared  to  those 
identified  in  the  SEIR.  Since  issuance  of  the  SEIR  Addendum  in  July  2010,  the  Port  and  Darling  International 
negotiated  provisions  that  have  been  incorporated  as  requirements  under  the  Darling  Biodiesel  Project  lease  that 
meet  or  exceed  some  of  these  mitigation  measures,  as  further  explained  below.  They  are  contained  in  the  Mitigation 
Measure  Reporting  Program  (MMRP)  in  Exhibit  1 .    The  Port  Commission  has  previously  adopted  findings  for  other 
leases  and  projects  addressed  in  the  WLUP  EIR  and  the  SEIR,  identifying  impacts  of  development  and  adopting 
mitigation  measures,  which  are  incorporated  by  reference:  1)  Bode  Concrete  Batch  Plant  (Port  Commission 
Resolution  01-44),  RMC  Concrete  Batch  Plant  (Port  Commission  Resolution  03-37),  Illinois  Street  Intermodal 
Bridge  (Port  Commission  Resolution  02-61),  Pacific  Cement  Concrete  Batch  Plant  (Port  Commission  Resolution 
01-49). 

Air  Quality 

C.3         Consistent  with  the  City's  Clean  Air  Program  (established  by  Ordinance  258-99,  adopted  October  15, 
1999),  it  is  City  policy  to  "foster,  promote,  and  encourage  the  use  of  low  emission  [alternative  fuel  vehicles]  and 
[zero  emission  vehicles]  by  developing  infrastructure  to  support  the  use  of  these  vehicles."  Under  the  ordinance,  the 
City  is  to  (1)  assess  the  need  for  a  network  of  natural  gas  fueling  stations  accessible  to  the  public;  (2)  site  and 
develop  at  least  five  such  facilities,  by  public  and  /or  private  entities;  (3)  install  50  publicly  accessible  electric 
vehicle  charging  stations  in  City  garage,  lots,  or  other  sites;  (4)  develop  a  plan  for  additional  charging  station  and 
related  infrastructure;  (5)  buy  and  lease  ultra-low  and  zero  emission  vehicles  for  City  department  use;  (6)  identify 
and  convert  diesel  bus  lines  to  electric  service;  (7)  develop  a  plan  to  phase  out  older  diesel  buses;  (8)  develop  a  plan 


^  The  SEIR  Addendum  is  available  at  the  following  web  address: 
http://www.sf-planning.org/f\p/filos/MEA/2008.1052E  Pier  92  EIR  Adm.pdf 
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and  incentives  to  encourage  larger  private  vehicle  fleets  to  convert  their  fleets  to  very  low  or  zero  emission  vehicles; 
and  (9)  develop  a  car  sharing  program  in  high  density  neighborhoods. 

Consistent  with  the  City's  Clean  Air  Program,  the  Port  shall  require  that  all  tenants  make  a  good  faith  effort  to 
engage  in  operational  practices  sensitive  to  the  environment  and  the  neighboring  community.  In  furtherance  of  this, 
the  Port  shall  require  that  tenants  operating  a  fleet  of  vehicles  investigate  the  potential  for  use  of  low-  or  zero 
emission  vehicles  and  implement  measures  to  reduce  vehicle  emission  to  the  maximum  feasible  extent.  Options  may 
include,  but  not  necessarily  be  limited  to,  the  use  of  low-emission  diesel  fuel  (including  low-sulfur  diesel);  the  use 
of  catalytic  particulate  traps  for  diesel-powered  engines  that  are  currently  under  study  by  the  California  Air 
Resources  Board;  the  use  of  other  emerging  technologies  to  reduce  diesel  particulate  emissions;  and  use  of  electric 
vehicles.  The  Port  shall  also  require  that  tenants  operating  diesel-powered  stationary  equipment  investigate  similar 
options.  Tenants  shall  investigate  retrofitting  existing  engines  and  purchase  of  new  engines.  The  Port  shall  further 
require  that  tenants  who  work  with  independent  trucking  contractors  encourage  those  contractors  to  make  similar 
efforts,  including,  if  reasonably  feasible,  providing  such  truckers  with  economic  incentives  to  retrofit  equipment  or 
take  other  measures  as  may  be  necessary  to  use  low-emission  fuels.  As  an  economic  incentive  to  minimize  diesel 
emissions  from  Port  property,  the  Port  shall  contribute  towards  the  incremental  costs  incurred  by  its  tenants  for  Port- 
approved  equipment  and  improvements  in  furtherance  of  this  measure.  Finally,  the  Port  shall  establish  a  schedule  by 
which  tenants  described  above  shall  report  to  the  Port  on  progress  in  investigating  reduced-emission  engines. 

The  Port  and  Darling  International  have  agreed  through  the  inclusion  of  lease  requirements  to  specific  actions  to 
satisfy  this  mitigation  measure.  The  Darling  Biodiesel  Project  lease  requires  that  Darling  use  its  best  efforts  to  use, 
without  Port  economic  incentive,  B20  biodiesel  or  a  product  with  a  higher  biodiesel  component  in  its  fleet  of  owned 
or  leased  vehicles  used  in  cormection  with  Darling's  operations  at  Pier  92  to  the  extent  that  use  is  technologically 
feasible.  Furthermore,  Darling  has  agreed  to  evaluate  engine  technologies  and  emission  control  technologies  that 
result  in  reduced  emissions,  including  but  not  limit  to  electric  vehicles  and  other  zero-emission  vehicles  and  to 
purchase  and  use  such  engine  or  emission  control  technology  to  the  extent  such  technology  is  cost  competitive  with 
and  functionally  equivalent  to,  other  available  technology. 

C.5         The  Port  shall  require  that  project  sponsors  direct  construction  contractors  to  implement  a  dust  abatement 
program  to  reduce  the  contribution  of  project  construction  to  local  PM-10  concentrations.  Elements  of  this  program, 
which  is  currently  applied  to  all  Port  tenants,  include  the  following: 

•  Maintain  and  operate  construction  equipment  so  as  to  minimize  particulates  from  exhaust  emissions. 
During  construction,  require  contractors  to  operate  trucks  and  equipment  only  when  necessary.  Equipment 
should  be  kept  in  good  condition  and  well-tuned,  to  minimize  exhaust  emissions. 

Water  Quality  and  Hydrology 

D.2         To  minimize  the  potential  for  water  quality  degradation  from  stormwater  runoff,  the  Port  shall  require  that 
all  tenants  and  developers,  including  interim  lessees  such  as  the  Industry  Group  members,  implement  source  control 
Best  Management  Practices  consistent  with  those  identified  in  the  Industrial/Commercial  Storm  Water  Best 
Management  Practices  Handbook  (Stormwater  Quality  Task  Force,  2008).  Measures  shall  include,  but  are  not 
limited  to,  the  following: 

•  Prohibiting  discharge  of  process  water  to  storm  drains  or  otherwise  directly  to  the  Bay  or  Islais  Creek; 

•  Installing  and  maintaining  grease  and  sediment  traps  at  vehicle  maintenance  and  washing  areas  to  prevent 
contaminated  runoff  from  entering  the  storm  drains  or  Bay. 

The  Port  and  Darling  International  have  agreed  through  the  inclusion  of  lease  requirements  to  specific  actions  to 
satisfy  this  mitigation  measure.  The  Darling  Biodiesel  Project  lease  requires  that  Darling  prepare  and  maintain  an 
Operations  Plan  that  documents  its  activities  consistent  with  law,  industry  standards,  best  management  practices  and 
good  house-keeping,  vector  control,  air  quality  and  odor  control  and  monitoring  measures,  water  quality  and 
stormwater  pollution  prevention  measures,  noise  control  measures,  as  well  as  an  Odor  Management  Plan  and  odor 
abatement  system  improvements  plan.  The  Operations  Plan  would  be  in  addition  to  other  lease  provisions  that 
require  Darling  International  to  comply  with  the  applicable  provisions  of  the  Statewide  General  Permit  for 
Discharge  of  Industrial  Storm  Water  issued  by  the  State  Water  Resources  Control  Board,  including  a  site-specific 
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Storm  Water  Pollution  Prevention  Plan  (SWPPP).  In  addition.  Darling  is  required  under  the  lease  to  comply  with 
post-construction  stormwater  control  provisions  of  the  Statewide  General  Permit  for  Discharge  of  Stormwater  from 
Small  Municipalities  and  the  San  Francisco  Stormwater  Design  Guidelines. 

Hazards  and  Hazardous  Materials 

E.l         Accidental  Release  of  Hazardous  Materials  or  Petroleum  Products 

In  accordance  with  the  Hazardous  Materials  Ordinance,  the  sponsor  of  each  Industry  Group  of  Port  project 
component  shall  ensure  that  a  Hazardous  Materials  Business  Plan  is  prepared  for  each  of  the  project  components 
involving  the  use  of  petroleum  products  or  hazardous  materials.  The  plan  would  specify  methods  for  handling  and 
storage  of  these  including  containment,  site  layouts,  and  emergency  response  and  notification  procedures  for  a  spill 
or  release. 

The  project  sponsor  shall  ensure  that  a  Spill  Control  and  Countermeasure  Plan  is  prepared  for  any  project  involving 
the  aboveground  storage  of  petroleum  products.  The  plan  would  include  requirements  for  appropriate  spill 
containment  or  equipment  to  divert  spills  for  sensitive  areas,  a  discussion  of  facility-specific  requirements  for  the 
storage  system,  inspections  and  a  record  keeping  system,  security  for  the  system,  and  personnel  training.  The  project 
sponsor  would  also  comply  with  the  state  requirement  that  above-ground  storage  tanks  subject  to  federal  regulations 
are  registered  with  the  Regional  Water  Quality  Control  Board. 

The  Port  and  Darling  International  have  agreed  through  the  inclusion  of  lease  requirements  to  specific  actions  to 
satisfy  this  mitigation  measure.  The  Darling  Biodiesel  Project  lease  requires  that  Darling  prepare  and  maintain  a 
Spill  Prevention  and  Response  Plan  that  documents  its  activities  consistent  with  law,  industry  standards,  best 
management  practices  and  good  house-keeping,  provides  a  detailed  description  of  Darling's  Spill  Response  and 
Community  Notification  Plan,  and  includes  a  community  notification  protocol  which  Darling  will  employ  in  the 
event  of  any  release  or  discharge  of  any  Hazardous  Materials  that  triggers  a  requirement  to  notify  the  Port  (as 
defined  in  Section  16.4  of  the  lease).  The  Spill  Prevention  and  Response  Plan  requirement  is  in  addition  to 
complying  with  applicable  hazardous  materials  regulatory  requirements  of  the  U.S..  Environmental  Protection 
Agency,  Department  of  Toxic  Substances  Control,  San  Francisco  Regional  Water  Quality  Control  Board,  Bay  Area 
Air  Quality  Management  District,  SF  Department  of  Public  Health,  SF  Public  Utilities  Commission,  and  SF  Fire 
Department. 

Geology^  Soils,  and  Seismicitv 

G.8         The  Port  should  take  feasible  steps  to  minimize  potential  earthquake  safety  risks  related  to  hazardous 
materials  in  its  operations  and  that  of  its  tenants. 

Specific  steps  may  include  appropriate  seismic  safety  provisions,  such  as  prohibiting  the  storage  of  hazardous 
materials  in  containers  above  head  level  (about  five  feet);  anchoring  hazardous  materials  shelves  and  heavy 
equipment  to  walls  and  floors;  constructing  heavy  doors  that  are  designed  to  remain  shut  during  earthquake 
vibrations;  providing  hand-operable  closures  for  vents  and  air  ducts;  and  other  provisions  as  discussed  in  the 
Association  of  Bay  Area  Governments'  Hazardous  Material  Problems  in  Earthquakes:  A  guide  to  Their  Cause  and 
Mitigation.  Other  measures  should  be  implemented  as  recommended  by  the  San  Francisco  Fire  Department  and/or 
Health  Department.  Additionally,  the  Port  has  prepared  an  Emergency  Procedures  Manual  for  Port  operations  and 
periodically  revise  it  to  be  consistent  with  changes  in  the  facilities  and  operations.  Tenants  who  use  or  store 
hazardous  materials  are  required  by  the  local  Hazardous  Materials  Ordinance  to  develop  a  hazardous  materials 
Business  Plan,  which  includes  emergency  procedures. 

G.9         The  Port  should  require  tenants  to  design  all  facilities  for  storage  of  hazardous  chemicals  in  containers, 
such  as  cabinets,  shelves,  and  drawers,  to  minimize  potential  hazards  in  an  earthquake,  in  accordance  with  Fire 
Department  and/or  Health  Department  requirements. 

Storage  facilities  should  include  safety  lips  to  contain  spills  and  to  reduce  the  likelihood  of  contents  falling.  Ail 
shelves  and  cabinets  should  be  secured  to  a  wall  or  ceiling.  All  cabinets  and  drawers  should  be  provided  with 
positive  latches  that  would  not  open  during  earthquake  motions  and  vibrations.  Compressed  gas  cylinders,  including 
empty  ones,  should  be  secured  to  fixed  features.  Gas  cylinders  should  be  secured  at  two  locations  along  their  vertical 
axis,  one  in  the  top  one-third  of  the  cylinder  and  another  in  the  bottom  third  of  the  cylinder. 
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The  Port  should  require  storage  of  hazardous  chemicals  in  approved  containers  and  separation  of  incompatible 
chemicals  in  separate  storage  areas.  If  chemical  storage  is  vented  by  an  electric  fan,  an  alternative  (emergency) 
means  of  ventilation  should  be  provided,  which  may  be  a  mechanical  (non-powered)  vent. 

As  for  Mitigation  Measure  E.  1  above,  the  Port  and  Darling  International  have  agreed  through  the  inclusion  of  lease 
requirements  to  specific  actions  to  satisfy  Mitigation  Measures  G.8  and  G.9.  The  Darling  Biodiesel  Project  lease 
requires  that  Darling  prepare  and  maintain  a  Spill  Prevention  and  Response  Plan  that  documents  its  activities 
consistent  with  law,  industry  standards,  best  management  practices  and  good  house-keeping,  provides  a  detailed 
description  of  Darling's  Spill  Response  and  Community  Notification  Plan,  and  includes  a  community  notification 
protocol  which  Darling  will  employ  in  the  event  of  any  release  or  discharge  of  any  Hazardous  Materials  that  triggers 
a  requirement  to  notify  the  Port  (as  defined  in  Section  16.4  of  the  lease).  The  Spill  Prevention  and  Response  Plan 
requirement  is  in  addition  to  complying  with  applicable  hazardous  materials  regulatory  requirements  of  the  U.S.. 
Environmental  Protection  Agency,  Department  of  Toxic  Substances  Control,  San  Francisco  Regional  Water  Quality 
Control  Board,  Bay  Area  Air  Quality  Management  District,  SF  Department  of  Public  Health,  SF  Public  Utilities 
Commission,  and  SF  Fire  Department. 

V:  FINDINGS  REGARDING  ALTERNATIVES  IN  THE  SEIR 

As  described  in  Section  III  above,  the  SEIR  encompasses  a  broad  range  of  activities.  The  SEIR  analysis  evaluates 
proposed,  site-specific  leases  and  Port  improvement  projects;  and  possible  future  development  or  uses  that  could 
emerge  in  response  to  changes  in  market  conditions,  and  Port  planning  and  development  efforts  underway  (e.g.  Pier 
70  Mixed  Use  Opportunity  Area,  Pier  90-94  Backlands).  The  Darling  Biodiesel  Project  is  the  only  proposed  use 
that  is  being  considered  for  approval  by  the  Port  Commission  at  this  time. 

As  a  result,  these  findings  focus  on  the  Commission's  consideration  of  the  SEIR  environmental  impact  information 
relevant  to  the  Darling's  facility  and  proposed  biodiesel  project  only.  Pursuant  to  CEQA  Guidelines,  these  Findings 
must  consider,  and  adopt  or  reject  the  alternatives  analyzed  in  the  SEIR.  The  Commission's  careful  consideration 
and  rejection  of  the  SEIR  alternatives,  as  explained  below,  is  based  on  its  consideration  only  of  the  Darling 
Biodiesel  Project.  These  Findings  do  not  attempt  to  assess  the  overall  merits  or  shortcomings  of  the  SEIR 
Alternatives  as  compared  to  the  SEIR  Project,  or  those  of  other  individual  leases  or  activities  that  may  be  considered 
for  approval  by  the  Commission  in  the  future. 

1.  Alternative  A:  No  Project  Alternative 

The  No  Project  Alternative  is  rejected  because  it  would  not  allow  any  biodiesel  production  As  such,  the  No  Project 
Alternative  would  not  meet  the  Port  objectives  to  maintain  and  expand  maritime  businesses  and  jobs  at  its  existing 
facilities  at  Piers  90-92. 

2.  Alternative  B:  Reduced-Scale  Alternative 

Alternative  B  is  focused  on  reduced  intensity  of  concrete  production  facility  operations  on  Port  property  in  the 
Southern  Waterfi-ont,  which  is  not  applicable  to  the  Darling  Biodiesel  Project.  The  Port  Commission  therefore 
rejects  Alternative  B  for  this  reason. 

3.  Alternative  C:  Residential  Use  Future  Scenario  Alternative 

Alternative  C  is  the  same  as  the  SEIR  Project,  except  that  it  assumes  residential  use  in  the  mix  of  uses  assumed  in 
the  Pier  70  Opportunity  Site.  It  has  no  bearing  on  or  applicability  to  the  Darling  Biodiesel  Project  and  therefore  is 
rejected  for  that  reason. 

VI;  SIGNIFICANT  ADVERSE  ENVIRONMENTAL  IMPACTS 

The  Project  analyzed  in  the  SEIR  and  modified  project  analyzed  in  the  SEIR  Addendum  includes  many  aspects  and 
features  that  reduce  or  eliminate  environmental  impacts  that  could  be  otherwise  significant.  Nonetheless,  the  SEIR 
reports  that  significant,  unmitigable  traffic  congestion  at  selected  local  intersections  would  occur  with  full 
implementation  of  the  Project;  these  conclusions  remain  the  same  for  the  Project  as  modified  by  the  Darling 
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Biodiesel  Project  analyzed  in  the  SEIR  Addeundum.  The  Project,  as  modified  also  would  result  in  total  Project 
emissions  of  criteria  air  pollutants  on  a  region-wide  basis  that  would  exceed  Bay  Area  Air  Quality  Management 
District  project-specific  thresholds  and  would  therefore  be  considered  significant  and  unmitigable,  and  would 
contribute  to  potentially  significant  cumulative  air  emissions  from  existing  (unquantified)  and  possible  future 
(unknown)  sources  in  the  greater  site  vicinity. 

Specifically,  traffic  congestion  at  four  intersections  would  not  be  mitigable  with  the  addition  of  traffic  from  both 
phases  of  the  proposed  project  in  2015.  These  intersections  are: 

•  Mariposa  Street/I-280  southbound  on-ramp  (LOS  Fin  a.m.  peak  hour;  LOS  E  in  p.m.peak  hour); 

•  Mariposa  Street/I-280  northbound  off-ramp  (LOS  F  in  a.m.  peak  hour;  LOS  E  in  p.m.  peak  hour); 

•  Third; Mariposa  Streets  (LOS  E  in  a.m.  and  p.m.  peak  hours)  and 

•  Evans  Avenue/Cesar  Chavez  Street  (LOS  E  in  a.m.  peak  hour). 

The  SEIR  Project-generated  maximum  daily  emissions  of  reactive  organic  gases  (ROG),  nitrogen  dioxide  (Nox), 
and  rcspirable  particulates  (PM-10)  from  all  project  components  combined  would  exceed  the  significance  threshold 
of  80  pounds  per  day  in  both  2003  and  2015.  The  significant  threshold  for  armual  emissions  of  15  tons  per  year 
would  also  be  exceeded  for  ROG  and  NOx  in  each  year.  Therefore,  the  project  would  result  in  a  significant  effect 
with  regard  to  emissions  of  criteria  pollutants.  This  significant  impact  would  occur  regionally,  and  would  not  be 
directly  reflective  of  local  conditions  in  the  immediate  vicinity  of  the  project.  (As  discussed  in  the  local  air  quality 
analysis  on  P.  89,  localized  emissions  concentrations  would  not  be  significant).  This  significant  regional  impact 
cannot  be  reduced  to  a  less-than-significant  level  because  of  the  magnitude  of  the  project. 

The  project  would  also  contribute  to  a  potentially  significant  cumulative  regional  impact  on  air  quality  because  daily 
and  annual  volumes  of  criteria  pollutants  would  exceed  Bay  Area  Air  Quality  Management  District  (and  SEIR) 
project  -specific  significance  thresholds  as  described  above.  Locally,  cumulative  PM-10  and  diesel  particulate 
cannot  be  quantified  because  of  the  multitude  of  existing  sources.  Therefore,  to  be  conservative,  these  emissions  are 
deemed  cumulatively  significant,  although  the  project  itself  would  not  have  a  significant  effect  with  regard  to  local 
concentrations  of  PM-10  or  diesel  particulate. 

The  significant,  unavoidable  impacts  listed  in  the  SEIR  and  recited  above  assume  implementation  by  the  Port  and 
other  City  agencies  of  the  mitigation  measures  recommended  for  adoption  as  set  forth  above,  to  reduce  potentially 
significant  impacts.  The  Port  Commission  has  made  a  determination  that  these  measures  can  and  should  be 
implemented  and  in  so  determining,  has  found  that  those  measures  that  are  feasible  and  implementable  through  the 
Darling  Biodiesel  Project,  existing  Port  programs  implementing  the  Waterfront  Land  Use  Plan,  and  normal 
operations  of  the  Department  of  Parking  and  Traffic.  In  addition,  the  Port  Commission  has  taken  responsibility  for 
completing  the  Illino's  Street  Bridge,  a  mitigation  measure  identified  in  this  SEIR. 

However,  to  the  extent  that  all  cited  mitigation  measures  are  not  implemented,  the  SEIR  reports  that  additional 
significant  impacts  could  occur,  depending  on  the  nature  of  the  mitigation  measures  that  are  not  implemented: 
additional  and  increased  traffic  congestion  impacts  at  the  intersections  of  Third  and  Cargo  Way  (in  year  2003  and 
2015);  Third  and  25'*'  Streets  (in  year  2015);  Pennsylvania/I-280  SB  on-ramp  (in  2015);  Third  and  Cesar  Chavez 
Streets  (in  2015);  Illinois  and  Cesar  Chavez  Streets  ( in  2015);  and  Amador  Street  and  Cargo  Way  (in  2015);  and  air 
quality.  There  are  no  specific,  feasible  mitigation  measures  available  other  than  those  identified  in  the  SEIR,  to 
reduce  these  impacts  to  a  level  of  insignificance. 

For  the  reasons  stated  above,  the  Port  Commission  finds  that  the  Darling  Biodiesel  Project  incorporates  all 
applicable  feasible  mitigation  measures  and  has  eliminated  or  substantially  lessened  all  significant  effects  on  the 
environment  where  feasible.  The  remaining  effects  listed  above  are  found  by  the  Port  Commission  to  be  acceptable 
due  to  the  overriding  considerations  set  forth  below. 

VII:  STATEMENT  OF  OVERRIDING  CONSIDERATIONS 

The  Port  Commission  finds  that  the  following  social,  economic,  technological  and  other  considerations  and  benefits 
warrant  approval  of  the  Darling  Biodiesel  Project  notwithstanding  any  remaining  unavoidable  or  unmitigated  effects 
described  in  the  SEIR.  The  Commission  finds  that  each  of  the  overriding  considerations  set  forth  below  constitutes 
a  separate  and  independent  basis  for  finding  that  benefits  of  the  Project  outweigh  the  unavoidable  adverse 
environmental  effects,  and  is  an  overriding  consideration  that  warrants  approval  of  the  Darling  Biodiesel  Project. 
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These  matters  are  supported  by  evidence  in  the  record  that  includes,  but  is  not  limited  to,  the  documents  referenced 
in  Article  II. 

1)  The  Project  would  promote  technological  advances  and  industrial  processes  that  provide  an  alternative  to 
use  of  petroleum-based  diesel,  which  is  the  primary  fuel  used  in  industrial  trucks  and  in  many  commercial 
and  industrial  processes,  which  generates  emissions  that  contain  known  carcinogens  that  adversely  affect 
public  health.  Biodiesel  also  reduces  the  amount  of  diesel  particulate  emissions  produced  from  the 
combustion  of  standard  petroleum  diesel,  which  reduces  impacts  on  air  quality.  This  Project  is  consistent 
with  and  supports  San  Francisco's  environmental  agenda  to  increase  the  recycling  value  of  fats,  oils  and 
grease,  and  promote  the  use  and  availability  of  alternative  fuels  that  reduce  our  carbon  footprint  and 
promote  healthier  and  more  sustainable  practices. 

2)  Beyond  the  mitigation  measures  that  they  have  agreed  to  comply  with.  Darling  International  has  agreed  to 
incorporate  new  technologies  and  improvements  to  its  existing  tallow  plant  operations  in  the  form  of  new 
odor  control  equipment  and  modifications  to  reduce  odors  generated  from  the  tallow  rendering  process, 
which  directly  benefit  enjoyment  and  livability  of  the  Bayview  Hunters  Point  community. 
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SAN  FRANCISCO 
PORT  COMMISSION 


NOVEMBER  30,  2010 
MINUTES  OF  THE  MEETING 


GOVERNMENT 
DOCUMENTS  DEPT 

DEC  1  0  2010 


MEMBERS,  PORT  COMMISSION 

HON.  RODNEY  FONG,  PRESIDENT 

HON.  KIMBERLY  BRANDON,  VICE  PRESIDENT 

HON.  ANN  LAZARUS 


SAN  FRANCISCO 
PUBLIC  LIBRARY 


MONIQUE  MOYER,  EXECUTIVE  DIRECTOR 
AMY  QUESADA,  COMMISSION  SECRETARY 


CITY  &  COUNTY  OF  SAN  FRANCISCO 
PORT  COMMISSION 

MINUTES  OF  THE  SPECIAL  MEETING 
NOVEMBER  30,  2010 

1.  CALL  TO  ORDER  /  ROLL  CALL 

Commission  President  Rodney  Fong  called  the  meeting  to  order  at  9:30  a.m.  The 
following  Commissioners  were  present:  Rodney  Fong,  Kimberly  Brandon  and  Ann 
Lazarus. 

2.  APPROVAL  OF  MINUTES   -     October  26,  2010 

ACTION:  Commissioner  Lazarus  moved  approval;  Commissioner  Brandon 
seconded  the  motion.  All  of  the  Commissioners  were  in  favor;  the  minutes  of  the 
October  26,  2010  meeting  were  adopted. 

3.  ANNOUNCEMENTS:  The  Commission  Secretary  announced  the  following: 

A.  Announcement  of  Prohibition  of  Sound  Producing  Devices  During  the 
Meeting 

Please  be  advised  that  the  ringing  of  and  use  of  cell  phones,  pagers,  and 
similar  sound-producing  electronic  devices  are  prohibited  at  this  meeting. 
Please  be  advised  that  the  Chair  may  order  the  removal  from  the  meeting 
room  of  any  person(s)  responsible  for  the  ringing  or  use  of  a  cell  phone, 
pager,  or  other  similar  sound-producing  electronic  device. 

B.  Announcement  of  Time  Allotment  For  Public  Comments 

Please  be  advised  that  a  member  of  the  public  has  up  to  three  minutes  to 
make  pertinent  public  comments  on  each  agenda  item  unless  the  Port 
Commission  adopts  a  shorter  period  on  any  item. 

ACTION:  Commissioner  Lazarus  made  a  motion  to  limit  public  comments  to 
two  minutes.  Commissioner  Brandon  seconded  the  motion.  All  the 
Commissioners  were  in  favor. 

4.  EXECUTIVE 

A.      Executive  Director's  Report:  Monique  Moyer  thanked  the  Commissioners  for 
making  time  today  for  a  special  meeting. 
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•  San  Francisco  Giants  -  World  Series  Champions 

On  behalf  of  the  Port,  she  congratulated  our  long-time  tenant,  the  San 
Francisco  Giants  on  their  World  Series  win.  We  had  the  most  amazing 
October  at  the  Port  of  San  Francisco.  We  started  off  with  an  incredible 
Fleet  Week,  headed  by  General  Michael  Myatt,  then  we  rolled  into  our 
shore-side  power  inauguration,  then  into  the  Exploratorium's  water- 
breaking  ceremony.  All  of  a  sudden,  the  Giants  were  in  the  Championship 
Series,  and  then  they  were  in  the  World  Series. 

It  was  just  a  terrific  month  for  us  up  and  down  the  waterfront.  All  of  the 
Port  tenants  shared  the  enthusiasm  of  the  Giants.  We  thank  them  for  their 
incredible  sportsmanship  and  their  good-neighbor  status.  They  did  a 
tremendous  job  making  sure  that  all  of  the  people  that  came  to  the 
waterfront  either  for  the  games  or  for  the  parade  were  able  to  do  so 
quietly,  friendly  and  happily  to  spend  gobs  and  gobs  of  money  here  at  the 
Port  and  throughout  the  city. 

There  were  86,000  people  at  AT&T  Park  on  Wednesday,  October  27, 
2010  and  Thursday,  October  28,  2010.  There  were  over  a  million  here  for 
the  parade.  It  was  just  a  phenomenal  time  for  the  Port,  but  also  for  the 
city.  We  congratulate  ail  of  them  and  look  forward  to  a  repeat  next  year. 

•  Crab  Season  -  November  2010  to  June  201 1 

Our  annual  crab  season  opened  on  Monday,  November  15,  2010.  The  last 
three  years  have  not  been  particularly  good  for  our  crab  fishermen  or  for 
the  Port's  fishermen.  This  year  looks  to  be  much  more  promising.  There 
have  been  numerous  articles  in  the  press  talking  about  the  great  crab 
season.  We  are  hopeful  that  this  will  be  a  much  better  season  for  our 
wonderful  fishermen. 

There  was  a  fantastic  San  Francisco  Chronicle  article  on  Thanksgiving 
Day.  It  featured  one  of  our  fish  processors,  our  tenant,  Alioto-Lazio,  as 
San  Francisco's  first  family  of  crab.  It  is  really  worth  reading.  We 
congratulate  them  on  their  longevity  and  all  the  great  work  that  they  are 
doing. 

•  Pier  70  RFQ  Responses  extended  from  November  18.  2010  to  December 
13.2010 

At  the  request  of  some  of  the  potential  bidders,  the  Pier  70  RFQ 
responses  have  been  extended  from  the  due  date  of  November  18,  2010 
at  3  p.m.  to  December  13,  2010  at  12  noon.  Staff  will  have  a  report  to  the 
Port  Commission  at  its  next  regularly  scheduled  December  14,  2010 
meeting  as  to  the  response  to  those  RFQs. 
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•    San  Francisco  Bar  Pilots  Article 

On  Sunday,  November  28,  2010,  The  San  Francisco  Examiner  also 
carried  another  fantastic  story  about  one  of  our  tenants,  the  San  Francisco 
Bar  Pilots.  It  was  a  terrific  story.  She  urged  everybody  to  take  a  look  at  it. 
She  congratulated  our  partners,  the  Bar  Pilots,  on  the  terrific  and 
dangerous  work  that  they  do. 

5.      PLANNING  AND  DEVELOPMENT 

A.      Resolution  approving  the  Host  City  and  Venue  Agreement  among  the  City, 
the  America's  Cup  Event  Authority  and  the  San  Francisco  America's  Cup 
Organizing  Committee  for  the  34'^  America's  Cup,  authorizing  and  urging  the 
Mayor  or  his  designee  and  the  Port  to  execute  the  Host  City  and  Venue 
Agreement:  and  authorizing  the  Executive  Director  of  the  Port  and  such  other 
City  officials  as  appropriate  to  take  such  steps  and  execute  such  additional 
agreements  as  are  consistent  with  the  Host  City  and  Venue  Agreement  to 
bring  the  34'^^  America's  Cup  to  the  San  Francisco  Bay.  (Resolution  No.  10- 
73) 

Jonathan  Stern,  Planning  and  Development  Division,  indicated  that  they  will 
be  presenting  the  current  Host  City  Agreement,  its  current  status,  and  some 
analysis  of  how  it  will  affect  the  city  and  the  Port.  This  is  a  project  that  the  city 
has  been  working  on  since  earlier  in  2010,  once  the  Cup  was  won  in 
February.  The  city  has  been  hard  at  work.  Before  he  launched  into  the  Port's 
involvement  and  our  analysis,  he  yielded  the  floor  to  Kyri  McClellan  of  the 
mayor's  office  who's  been  spearheading  the  city's  team  since  the  moment  the 
yachts  crossed  the  finish  line. 

Kyri  McClellan  will  present  the  top-level  overview  of  the  city's  efforts  to  secure 
the  America's  Cup  in  San  Francisco  and  a  representative  from  the  America's 
Cup  Organizing  Committee  will  speak  as  well. 

Kyri  McClellan,  Mayor's  office,  indicated  that  the  Port  has  been  at  the 
forefront  of  this  opportunity,  from  the  resolution  that  this  Commission  passed 
back  in  the  spring,  to  the  work  that  the  staff  has  done  as  part  of  our 
negotiating  team.  We  would  not  be  here  today,  obviously,  if  it  wasn't  for  the 
work  of  the  Port  and  the  city  family. 

We  are  here  with  an  opportunity  for  a  twin  transformation.  Not  only  for  San 
Francisco  and  its  waterfront  and  the  opportunity  to  bring  investment  and 
transformation,  it's  also  an  opportunity  for  the  America's  Cup  to  race  in  what 
is  the  natural  marine  amphitheater  of  our  bay,  and  showcase  the  San 
Francisco  Bay  to  the  world. 

What  comes  with  that  is  an  opportunity,  not  only  for  economic  investment  and 
benefits  to  the  city  to  the  tune  of  approximately  $1 .4  billion,  and  as  well  as  up 
to  9,000  jobs,  which  comes  from  the  Bay  Area  Council's  Economic  Impact 
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Report,  but  also  recently,  Harvey  Rose's  Budget  Analyst  Report  affirms  that 
those  economic  benefits  are  real. 

The  Host  City  Agreement  has  three  principles.  We  needed  world-class 
facilities  in  a  world-class  city  for  this  international  event.  We  needed  to  secure 
state  and  federal  support  for  the  on-the-water  activities,  as  well  as  the  air 
activities.  We  needed  to  bring  corporate  sponsorship  to  this  event,  because  it 
was  obviously  unattainable  to  have  the  city's  general  fund,  facing  the  deficit 
that  we  are,  bear  these  burdens. 

We  have  endeavored  with  the  Board  of  Supervisors'  endorsement  of  the  term 
sheet  for  a  9-2  vote  back  in  October,  to  move  forward  on  those  principles.  As 
we  have  been  in  negotiations  with  the  team,  which  are  ongoing,  the 
Commission  will  hear  more  from  its  team  on  how  we  remain  in  conversations 
with  them,  and  are  trying  to  improve  upon  that. 

We  have  created  the  America's  Cup  Organizing  Committee  and  an  Honorary 
Committee  that  include  the  mothers  and  fathers  of  San  Francisco  who  stand 
behind  a  commitment  to  raise  the  money  necessary  to  make  sure  that  the 
city's  cost  associated  with  hosting  the  event  ~  police,  fire,  certainly  some  of 
the  Port  costs  as  well  ~  will  be  covered  through  their  efforts;  and  that  we  have 
members  of  our  elected  family  at  the  federal  level,  the  state  level,  and  locally 
that  stand  behind  the  city's  bid  and  will  ensure  that  when  we  need  to  work 
with  the  Coast  Guard,  need  to  work  with  Homeland  Security,  need  to  work 
with  the  FAA  and  FCC,  we  have  the  relationships  or  can  add  to  those  to  make 
sure  that  we're  able  to  fulfill  our  commitments  to  bring  this  opportunity  here. 

We  have  sought  to  engage  the  community  throughout  this  process  to  the 
extent  possible.  We've  met  with  BCDC,  MTC,  the  Maritime  Academy,  Bar 
Pilots,  and  a  host  of  organizations  that  have  come  forward  and  endorsed 
bringing  the  America's  Cup  to  San  Francisco.  We  are  very  much  in  the  bid 
process  right  now.  We  are  putting  forward  an  opportunity  to  the  team  that  we 
think  is  our  best  offers,  in  that  if  we're  ultimately  selected,  we  have  a  lot  of 
work  that  still  remains  ahead  of  us. 

Those  future  agreements,  and  future  venue  releases  would  obviously  come 
back  to  the  Port  Commission  and  the  Board  of  Supervisors  for  additional 
approval.  She  has  personally  have  been  out  and  tried  to  meet  and  sit  down 
with  the  South  Beach  Harbor,  the  Rincon  South  Beach  Harbor,  CAC,  Mission 
Bay  CAC,  the  Southern  Waterfront  Advisory  Committee,  the  Harbor  Safety 
Committee.  We're  going  to  the  Northern,  Eastern  Waterfront  Advisory 
Committee  tomorrow  night. 

Many  folks  have  raised  good  questions,  expressed  concerns  but  she's  also 
heard  a  lot  of  support  along  the  way.  She's  optimistic  today  that  the 
Commission  will  hear  quite  a  bit  of  support  as  well.  She  acknowledged  that 
there  are  several  issues  that  remain  to  be  resolved.  In  particular.  Section  1.2- 
D  is  the  language  that  states  that  we  can  seek  the  legislative  and  regulatory 
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approvals  to  ensure  that  foreign-flagged  racing  yachts  and  spectator  boats 
can  go  out  and  be  part  of  the  race  itself.  Our  intention  there  is  to  make  sure 
these  yachts  that  are  the  72-foot  catamarans  that  will  be  racing  around  the 
bay,  that  are  going  to  be  built  all  over  the  world  and  come  here  to  showcase 
the  bay,  don't  have  any  restrictions  on  their  ability  to  be  out  on  the  bay  racing. 

Additionally,  the  large  spectator  vessels  such  as  superyachts  that  their 
owners  can  go  out.  Because  it  is  part  of  the  vision  of  the  team  to  have  those 
superyachts  lining  the  bay.  It's  part  of  the  majestic  nature  of  the  event.  We 
want  the  support  of  the  local  maritime  community,  and  think  this  opportunity 
generally  is  going  to  be  great  for  our  tour  operators,  for  the  cargo  entities,  and 
all  the  businesses  up  and  down  the  waterfront  that  are  going  to  benefit  from 
hundreds  of  thousands  of  people  that  would  come  here  to  benefit  and 
participate  in  this  event. 

She  introduced  Mark  Buell,  who  has  graciously  accepted  the  position  as 
chairman  of  the  America's  Cup  Organizing  Committee,  and  will  speak  about 
their  work.  She  is  available  to  answer  any  questions  the  Commission  may 
have. 

Mark  Buell  indicated  that  he  has  the  pleasure  of  chairing  the  America's  Cup 
Organizing  Committee.  We've  been  meeting  for  the  last  two  months  on  a 
regular  basis.  In  his  capacity  as  chair,  he's  also  been  in  the  negotiations  that 
have  been  going  on.  He  complimented  Port  staff,  the  attorneys  of  the  Port, 
and  the  city  staff,  and  Kyri  and  the  mayor's  office,  and  the  attorneys 
representing  them. 

First  and  foremost,  this  is  an  event  we  can't  afford  to  miss.  We're  going  to  put 
every  effort  forward  to  get  it  here.  In  that  context,  we  all  know  the  limitations 
on  dollars  federally,  state  and  local.  We  have  to  find  a  way  to  make  this 
revenue  neutral,  or  make  sure  it  pays  for  itself. 

In  that  regard,  he  characterizes  it  as  a  three-legged  stool.  We  have  those 
efforts  to  create  the  facilities  themselves,  and  that's  the  work  that  the  Port  is 
doing  that's  still  ongoing  to  arrive  at  what's  the  right  mix  and  match  of  piers, 
structures,  improvements,  etc. 

The  second  leg  of  that  stool  is  what's  called  the  America's  Cup  Event 
Authority,  an  entity  that  has  to  raise  the  sponsorship  money  to  put  on  the 
venues  all  over  the  world,  including  2012  and  2013  in  San  Francisco.  It's  a 
very  ambitious  program  by  the  Event  Authority,  which  is  BMW  Oracle's 
creation.  They  want  to  raise  $270  million. 

It's  been  his  opinion  from  the  beginning  that  that's  possible  if  it's  an  economic 
equation  where  sponsors  can  see  the  value  of  supporting  it,  and  that  they  get 
an  economic  return  on  their  sponsorship.  We've  committed,  as  the  Organizing 
Committee,  to  work  with  them  and  introduce  them  to  a  number  of 
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corporations  that  are  headquartered  here.  We've  probably  had  20  meetings 
already. 

We  haven't  been  selected  yet,  but  we've  been  working  like  we  have  been 
selected  to  try  and  indicate  to  them  that  we  can  open  those  doors  and  make 
those  introductions.  The  burden  rests  with  them  to  make  that  economic 
argument  that  a  Visa  or  Bank  of  America  or  whoever  it  is  are  going  to  get  their 
money's  worth. 

The  third  leg  of  the  stool  is  the  America's  Cup  Organizing  Committee.  It  has 
been  formed  and,  as  Kyri  mentioned,  with  some  very  high-powered  names. 
We  have  the  governor  and  our  state  senators  and  the  speaker  of  the  house, 
and  the  mayor,  etc. 

We  also  have  some  very  powerful  San  Franciscans  that  have  been  meeting 
on  a  regular  basis  to  talk  about  how  we  raise  roughly  $32  million  to  cover 
what  we  project  to  be  at  this  early  stage,  the  city's  cost  associated  with  police, 
transportation,  getting  the  necessary  permits,  dealing  with  the  necessary 
organizations. 

We're  operating  under  the  assumption  that  we're  going  to  get  selected, 
because  we've  been  holding  those  meetings  and  we've  been  talking  to 
people.  We  filed  for  non-profit  status,  and  we've  already  had  some  early 
commitments  of  donations.  He's  probably  spent  more  than  he's  taken  in  just 
having  lawyers  at  the  table  to  represent  the  ACOC  but  it's  with  enormous 
enthusiasm. 

As  recently  as  Monday,  we  had  a  meeting  of  the  ACOC  people  like  Tom 
Perkins  from  Kleiner  Perkins,  and  Lucy  Jewett,  the  queen  of  America's  Cup 
racing,  resident  of  San  Francisco,  was  there,  Walter  and  Ellen  Newman.  Pat 
Gallagher,  who  was  president  of  the  Convention  Bureau  and  worked  for  the 
Giants,  he's  been  enormously  helpful.  Alex  Marin,  who's  representing  the  Bay 
Area  Council  and  introducing  the  team  to  various  people  there. 

We're  working  very  hard  at  this.  None  of  them  are  on  salary.  This  is  pure  love 
of  the  event,  and  spirit  of  San  Francisco.  He  wanted  to  give  everybody  that 
sense  that  this  is  an  enormous  undertaking  with  the  right  skill  set  to  do  it. 

Jonathan  Stern  indicated  that  the  task  at  hand  in  front  of  the  Port  Commission 
is  essentially  to  take  the  Host  City  and  Venue  Agreement  that  the  three 
parties,  the  ACOC,  the  city  and  Port  as  one  entity,  and  the  Event  Authority 
have  negotiated  as  sort  of  the  ground  rules  for  how  San  Francisco  will  bid, 
and  ultimately  succeed  in  contracting  the  America's  Cup,  the  ground  rules 
that  have  been  proposed  to  date,  and  to  solidify  something  to  put  together  a 
bid  that  we  can  be  proud  of  in  the  city. 
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He  will  go  over  the  Host  City  Agreement,  and  talk  about  both  its  venues  and 
the  land  uses,  as  well  as  the  financial  implications  to  the  Port,  as  well  as  the 
financial  implications  both  to  Port  tenants  and  the  city  overall. 

First  he  showed  a  drawing  which  showed  the  plan  that  was  originally  attached 
to  the  Host  City  Agreement.  This  is  a  plan  that  focuses  largely  on  the  Central 
Waterfront  as  the  primary  venues  of  the  race.  It  would  have  Seawall  Lot  30- 
32  as  sort  of  the  public  face  of  the  race. 

It  would  have  the  industrial,  sort  of  back-of-shop.  Most  of  the  racing  activities, 
where  they  would  haul  the  boats  out  of  the  water,  tweak  the  boats,  etc.  to 
make  them  the  best  racing  boats  around,  would  be  at  Pier  50.  Around  30-32, 
almost  all  the  surrounding  venues  would  be  part  of  the  operations;  Seawall 
Lot  330,  Piers  28,  Piers  48,  and  Piers,  potentially,  38,  40  and  54  as  well. 
Those  short-term  or  backup  facilities  would  all  be  theoretically  pressed  into 
service  for  the  America's  Cup. 

There  was  a  list  of  the  facilities  as  proposed  in  the  Host  City  Agreement.  A 
term  sheet  has  gone  to  the  Board  of  Supervisors.  It  was  pretty  high-level  for  a 
race  and  event  and  land  use  at  this  complex.  It  was  a  relatively  short 
document.  It  turned  around  and  actually  negotiated  a  Host  City  Agreement 
that  would  be  a  little  more  detailed.  It  surrounded  this  set  of  uses  in  the 
Central  Waterfront,  and  essentially.  Port  staff  was  involved  in  both  crafting 
that  agreement,  the  Central  Waterfront  sort  of  concept  and  how  it  works,  as 
well  as  trying  to  analyze  what  it  means, 

So  the  issue  is  what  does  this  mean?  Many  of  these  venues  are  in  productive 
use  for  the  Port.  There  are  a  variety  of  interim  uses  or  transient  uses,  such  as 
parking,  that  happened  on  these  facilities.  What  does  it  mean  for  the  Port  to 
vacate  the  uses,  these  areas  for  the  America's  Cup  race  to  happen?  There 
are  approximately  46  tenants  in  these  facilities.  They  currently  tiring  $5.2 
million  annual  revenues  to  the  Port.  Much  of  that  is  from  participation  rent  in 
parking  in  this  variable.  If  you  look  at  the  overall  period  of  the  race,  which  is 
generally  from  the  end  of  201 1  to  when  racing  concludes,  somewhere  in  2013 
or  near  the  beginning  of  2014,  we've  bracketed  those  costs  from  those 
facilities  of  a  rent  loss  of  about  $13.3  million.  These  are  the  facilities  that 
would  be  in  use.  On  Table  2,  south  of  Mission  Creek,  which  is  the  industrial 
area  of  the  Port,  has  some  very  significant  rents  to  the  Port  right  now. 

We're  a  very  interesting  mixed  Port.  We  don't  have  a  lot  of  cargo  but  we  do 
have  a  number  of  maritime  uses,  whether  they  are  supporting  the  maritime 
uses  on  the  bay  to  maritime  construction,  etc.  They  have  excursion  and 
visitor-serving  uses  on  the  Northern  Waterfront. 

This  looks  at  the  financial  implications  to  the  Port  from  that  perspective.  The 
next  way  to  look  at  it  is  to  include  not  just  the  overall  rent  loss,  which  is  the 
most  complicated  things  to  get  around.  Pier  50  in  particular  is  a  very 
productive  facility,  it  brings  about  $1.8  million  in  revenues  to  the  Port  annually. 
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It's  also  the  home  of  our  maintenance  facilities.  About  half  of  all  Port 
employees  are  based  out  of  Pier  50.  We  have  about  100,000  square  feet  of 
sheds  which  has  20  craft  shops  in  it.  We  have  about  150,000  square  feet  of 
yards  there.  The  idea  of  moving  those  facilities  and  demolishing  not  just  the 
Port  shed,  but  all  the  four  sheds  on  Pier  50,  is  a  big  undertaking.  It  creates 
about  a  20-acre  industrial  pad  for  the  race.  It  is  of  great  benefit  for  the  race 
but  there  are  pretty  significant  implications  to  the  Port.  They  add  up  to  about 
$25  million  in  capital  cost.  If  you  add  that  to  the  rent  loss,  look  at  loss  of 
maritime  revenues,  because  there  are  a  number  of  maritime  users,  including 
Westar,  which  are  tenants  at  Pier  50. 

How  would  you  create  settlements  and  move  some  of  those  tenants  in  an 
equitable  way  so  that  they  can  be  moved  before  the  race.  How  would  you 
finance  some  of  those?  It  comes  to  about  a  $43  million  price  tag  of  Port- 
related  expenses. 

These  are  things  that  would  have  to  be  handled.  On  the  Port/city  side  of  the 
ledger,  it  would  either  be  financed  by  COP  or  essentially  short-term  debt 
obligations  from  the  city.  AGOG  contributions  would  also  be  involved.  This 
looks  at  the  Gentral  Waterfront  option  of  the  Host  Gity  Agreement  (HGA)  that 
is  the  basic  top-line  financial  implications  to  the  Port. 

As  part  of  the  transformation  of  the  Gentral  Waterfront,  there's  also  another 
key  concept  that  has  been  embedded  in  our  discussions  from  the  authorities 
from  the  beginning.  That  is  that  there  are  specific  investments,  or  long-term 
investments  that  we  made  on  Port  property;  specifically  the  properties  at  SWL 
330  and  Pier  50.  They're  currently  functional,  especially  Pier  50  but  they're 
not  in  a  condition  to  last  for  the  long-term.  They  don't  necessarily  meet  the  full 
purview  of  the  modern  building  codes,  if  you  are  going  to  be  subject  to  a 
change  of  use. 

There's  a  significant  amount  of  work  that  has  to  happen  under  the  deck, 
permanent  Port  improvements  that  have  to  be  made  to  make  them  ready  to 
host  these  major,  race-related  events.  The  public  will  be  there.  There'll  be 
significant  industrial  uses.  That  is  a  significant  challenge.  That's  something 
that  is  unique  to  the  waterfront  where  the  land  that  we  are  trying  to  entice  into 
public  private  partnerships  does  have  significant  amount  of  infrastructure 
work  that  needs  to  happen.  That  challenge  had  to  be  crafted  and  how  that 
challenge  would  be  met. 

It's  about  $150  million  worth  of  work  in  our  initial  conceptualization  of  the 
improvements  that  would  need  to  be  made  for  a  race  to  be  on  the  Gentral 
Waterfront.  That  would  specifically  be  repair  and  seismic  upgrade  to  the 
substructure  of  Piers  30-32.  The  same  for  Pier  50,  as  well  as  any  breakwaters 
or  other  dredging  or  other  items  that  would  have  to  happen  to  make  those 
race-ready  in  those  areas. 
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Those  are  permanent  improvements  that  the  teams  would  make.  The 
question  is,  what  would  they  receive  in  return  on  top  of  bringing  the  race  here 
and  the  economic  benefits?  The  agreement  that  was  crafted  in  the  original 
Host  City  Agreement  was  the  long-term  lease  rights,  essentially  the  public- 
private  partnerships  as  we've  done  up  and  down  the  waterfront  under  66-year 
leases  at  Piers  30-32  and  Pier  50. 

As  a  way  to  make  the  ledger  balance,  since  "under  50"  is  a  very  large 
number,  would  be  either  the  long-term  development  rights  of  Seawall  Lot  330, 
or  the  outright  sale  of  SWL  330,  as  well  as  IFD,  tax  increment  bond  proceeds 
from  the  ultimate  development  of  those  three  sites.  As  the  Commission  might 
have  seen  in  some  of  the  analyses  by  Port  staff  and  by  the  Budget  Analyst, 
those  roughly  balance  at  $150  million  of  improvements.  That  package 
compensates  for  that.  If  anything,  it  falls  a  little  short.  The  return  to  the  team 
with  initial  $150  million  investment,  about  $120  million. 

However,  there  are  other  impacts  to  the  Port  that  have  to  be  noted.  By  giving 
up  the  long-term  development  rights  on  those  three  locations,  that  represents 
about  $3.4  million  of  long-term  or  permanent  Port  revenue  loss.  Half  of  which 
is  from  Pier  50  itself,  since  that  is  a  pretty  lucrative  facility,  as  well  as  hosting 
our  maintenance  division.  Port  staff  has  estimated  that  that's  approximately 
equivalent  to  about  $43  million  of  future  bonding  capacity.  2010  marks  the 
first  time  the  Port  has  issued  new  revenue  bonds  to  do  improvements  to  Port 
infrastructure  in  decades.  We  have  others  planned.  That's  sort  of  the  bonding 
capacity  based  on  the  analysis  we've  done  today. 

We  talked  about  infrastructure.  We  talked  about  other  core  costs.  We  talked 
about  the  valuation  development  rights.  This  is  a  good  time  to  talk  a  little  bit 
about  the  economic  impact.  The  race  is  expected  to  attract  all  of  the  race 
itself;  the  Challenger  Series,  the  Defender  Series,  where  everyone  brings 
their  boats  here  and  ultimately  decides  who  the  final  two  boats  are  that  race 
in  a  series  of  either  seven  or  nine  races. 

All  those  exciting  activities  are  expected  to  bring  about  600,000  visitor  days  of 
true  visitors  to  the  region,  people  that  are  going  to  get  off  a  plane  from  other 
parts  of  the  nation  or  internationally.  Additionally,  it's  expected  about  3  million 
visitor  days  from  locals,  people  who  are  going  to  drive  either  from  San 
Francisco  or  hopefully  use  Muni,  get  on  BART,  Richmond,  or  other  parts  of 
the  region,  and  come  here.  About  3  million  visitor  days. 

One  of  the  attractions  of  this  event,  in  terms  of  economic  activity,  as  opposed 
to  other  one-day  events,  like  the  Super  Bowl,  is  that  there'll  be  a  number  of 
races,  a  number  of  very  exciting  days  on  the  venue.  Even  more  than  the 
World  Series. 

With  all  those  visitors  in  town.  Beacon  Economics  has  conservatively 
estimated  that  it  would  attract  about  $900  million  to  $1 .4  billion  of  new 
economic  expenditures  in  the  city.  It  would  create  the  equivalent  of  8,840  full- 
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time  annual  jobs,  FTEs,  full-time  equivalents,  and  in  a  relatively  short  time 
frame,  in  about  a  two-month  to  three-month  time  frame.  That's  a  lot  of 
economic  activity.  In  the  visitors'  sector  alone,  that's  the  equivalent  of  five 
percent  of  the  full  year  of  visitors/tourists  activity.  It's  equivalent  to  a  five-year 
bump,  except  it's  happening  in  two  to  three  months. 

It's  important  to  underscore  something  that  Kyri  was  saying  about  how  Port 
tenants  will  be  involved.  Certainly  with  all  those  additional  visitors  in  the  city, 
the  Port  tenants,  especially  those  who  are  tourists  serving,  whether  they're 
serving  in  a  restaurant  or  serving  them  by  taking  excursions  to  the  bay  will 
benefit  tremendously. 

We've  conservatively  estimated  that  instead  of  a  five  percent  bump  for  the  city 
overall  in  the  tourism  industry,  it'll  be  a  10  percent  bump  of  economic  activity 
to  Port  tenants.  That  should  bring  in  participation  rents,  without  doing  in-depth 
analysis  of  the  individual  establishments,  about  $1 .2  million  more  to  the  Port, 
that  sort  of  direct  flow-throughs  to  the  Port  rent  and  there  will  be 
commensurate,  large  increases  to  the  tourist-related  industries. 

It's  also  important,  the  maritime-related  industries,  whether  they're  serving 
tourists  through  excursions,  or  serving  tenders,  other  essential  maritime 
industrial  uses,  will  all  be  called  into  service.  Not  every  activity  that  will 
happen  on  the  bay  will  be  local,  but  frankly,  the  people,  the  businesses  who 
are  here  now  know  the  bay,  they  have  the  infrastructure  in  place,  and  they  will 
be,  by  far,  the  biggest  beneficiaries  of  the  event. 

There's  some  significant  benefits  to  the  event  as  we've  all  been  talking  about 
since  the  term  sheet  was  unveiled  in  early  October.  Since  that  time,  and  even 
at  the  Board  of  Supervisors,  when  this  was  introduced,  there  has  always  been 
discussion  of  an  event  on  the  Northern  Waterfront  as  well. 

Port  staff,  working  very  closely  with  city  staff  and  the  authority,  have  started  to 
catch  up  and  try  to  craft  a  Northern  Waterfront  alternative  that  serves  all  the 
same  needs,  that  would  attract  the  authority  in  the  event  to  San  Francisco, 
but  will  highlight  both  our  Central  Waterfront  and  our  Northern  Waterfront. 
This  takes  the  same  level,  the  same  events,  functions,  and  starts  transposing 
them  to  the  Northern  Waterfront.  The  Central  Waterfront  will  still  be  in  play  as 
part  of  one  of  the  areas  of  use. 

Piers  30-32  will  sort  of  convert  to  the  industrial  base,  where  the  catamarans 
will  be  put,  taken  out  of  the  water,  will  be  worked  on.  There  will  be  exciting 
activity  for  the  Central  Waterfront.  It'll  be  a  little  different  than  the  vision  in  the 
original  Host  City  Agreement. 

Jonathan  Stern  indicated  that  he's  referring  to  Table  4  from  the  staff  report 
and  he's  trying  to  link  it  to  Exhibit  A  and  on  the  first  graph  that  was  attached  to 
the  Host  City  Agreement,  as  well.  Piers  30-32  essentially  become  the 
industrial  base.  It'll  be  supported  by  Seawall  Lot  330  and  Pier  28  will  be  a 
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potential  area  to  support  that  industrial  area.  The  Northern  Waterfront  will  be 
the  public  face  of  the  event  in  this  case.  The  main  venue  will  be  Pier  27.  Piers 
29,  23,  and  19  are  also  likely  to  be  pressed  into  service. 

We've  been  moving  very  quickly.  We  don't  have  very  specific  visions  of  what 
will  happen  in  each  of  these  locations  yet.  It  should  be  noted  that  unlike  the 
southern  portion  of  the  Central  Waterfront,  Piers  48  and  50,  where  we  have  a 
number  of  tenants,  but  a  lot  of  those  tenants  are  long-term  maritime  tenants. 

Many  of  the  tenants  in  these  specific  facilities  are  short-term  tenants  that  do 
storage.  They  have  other  activities  going  on.  The  commissioners  have  heard 
a  lot  about  our  cruise  terminal  project  at  Pier  27.  Part  of  the  excitement,  and 
why  the  Northern  Waterfront  is  catching  up  a  little  bit,  is  at  first  Port  staff  had 
a  difficult  time  envisioning  how  a  long-term  cruise  terminal  would  work  with  a 
short-term,  or  maybe  longer-term  America's  Cup,  if  there's  a  number  of 
defenses  here. 

One  of  the  key  events  that  happened  is  the  authority  announcing  that  the  AC- 
72  catamarans  were  going  to  be  the  ship  of  choice  for  the  boat  of  choice  for 
the  next  race.  There  are  very  fast,  very  low-draw  catamarans.  These  ships 
maneuverability  and  their  speed  probably  will  not  need  breakwaters. 
Breakwater  is  probably  the  number  1  thing  that  would  make  this  incompatible 
with  a  long-term  cruise  terminal. 

We've  been  in  discussions  with  city  and  even  the  authority,  on  demolishing 
Pier  27  and  making  it  available  on  the  basis  of  accelerating  the  cruise 
terminal,  but  stopping  for  the  event,  a  core  and  shell,  building  a  building  very 
similar  to  the  buildings  in  Scheme  B.  A  new  building  there  and  have  that 
available  as  a  primary  race  event  venue  where  all  the  boats  would  launch 
from  and  race  from,  and  essentially  come  back  to  as  a  winners'  circle  at  the 
end  of  the  race.  This  would  be  the  primary  exciting  venue.  If  you  take  down 
the  shed  and  you  look  at  the  valley,  that's  a  significant  amount  of  land  that 
can  be  used  for  public  venues,  even  if  there'll  be  some  industrial  uses  there 
as  well  that  need  to  support  the  race. 

This  creates  a  wonderful  focal  point  on  the  Northern  Waterfront  for  the  public 
event  of  the  race.  This  is  our  concept  of  what  a  race,  primarily  on  the 
Northern  Waterfront  supported  by  the  Central  Waterfront,  would  look  like.  We 
need  to  go  through  our  estimates  of  what  it  would  look  like  from  a  financial 
perspective  from  the  Port. 

On  Table  5  of  the  staff  report,  there  are  57  tenants  in  these  facilities.  It's  a 
little  bit  more  than  on  the  Central  Waterfront.  Almost  all  those  tenants  in  Piers 
19,  23,  or  27  are  short-term  storage  tenants.  Pier  27  tenants  were  up  to  10 
not  that  long  ago  because  of  shore-side  power,  and  our  conversion  and 
moving  forward  with  the  cruise  terminal.  Those  tenants  have  already  been  on 
notice  that  they  are  not  going  to  be  long-term  tenants  of  the  Port. 
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The  effect  on  Port  tenancy,  Port  rents,  is  significantly  different.  Another  factor 
on  the  Northern  Waterfront  is  rather  than  trying  to  transform  the  Northern 
Waterfront  permanently,  we're  viewing  first  the  AC-34,  the  first  race,  and  any 
subsequent  defenses  are  shorter-terms  events  on  the  Northern  Waterfront. 
That's  how  we've  been  conceptualizing  it.  They  would  put  in  short-term  uses. 
They  would  be  in  use  for  no  more  than  six  months  at  a  time.  That  would  allow 
us  a  lot  more  flexibility  about  how  the  investments  balance  with  the  rewards  of 
the  race  to  the  city  and  to  the  Port. 

To  summarize  this  table,  we  believe  that  over  the  total  event,  rather  than 
$13.2  million  of  revenue  loss,  that  we'd  have  about  $6.7  million  of  revenue 
loss  directly  from  rents.  If  look  at  the  capital  and  other  costs  as  well,  there's 
still  tenants  to  be  relocated,  equitable  settlements  to  be  made.  There's  still 
some  debt  that  would  need  to  be  issued.  In  this  case,  that  debt  will  be 
essentially  doing  CEQA  clearance  and  core-and-shell  improvements  on  the 
Port  asset  that  we're  already  moving  towards,  meaning  a  cruise  terminal  at 
Pier  27.  There  is  some  short-term  cruise  terminal  shortfall.  That  project  will 
need  to  be  accelerated. 

There's  still  a  shortfall  in  how  we'll  fund  that  project,  to  accelerate  that  project 
to  make  it  part  of  the  improvements  of  a  Northern  Waterfront  alternative.  We'll 
take  a  contribution  both  from  the  team,  part  of  this  infrastructure  contribution, 
something  that  they'll  be  able  to  recoup.  We're  estimating  that  currently  at 
$6.5  million.  We'll  probably  need  a  similar-size  investment,  $6  to  $8  million 
from  city  COPS  as  a  financing  mechanism  to  fill  the  gap.  Not  only  to  deliver  a 
cruise  terminal  core-and-shell,  but  to  deliver  earlier  than  our  current  cruise 
terminal  program  has  put  into  play. 

There  still  will  be  investments  in  Piers  30-32,  and  this  cruise  terminal,  a 
shortfall.  We're  going  to  be  asking  the  team  to  sort  of  front  those  investments. 
There  would  still  be  some  long-term  trade  in  terms  of  that  infrastructure 
investment  versus  the  long-term  capability.  We're  currently  envisioning  that  as 
commercial  leases  at  Piers  30-32,  Seawall  Lot  330,  and  then  it's  potential  that 
there'll  be  other  facilities  as  well. 

If  you  look  at  it  in  that  regard,  we're  proposing  a  slightly  different  structure. 
Port  staff  and  city  staff  have  been  working  on  this  tirelessly,  but  haven't 
always  been  in  as  close  communication  with  the  authority  as  to  say  that  all 
this  is  something  that  is  agreed  upon.  There's  still  a  lot  of  work  to  come  to  a 
final  agreement. 

The  city  agreement  is  a  long,  complicated  document.  We  haven't  worked  out 
all  these  details.  We're  projecting  about  $55  million  infrastructure  investment 
of  the  Port  from  the  Event  Authority.  There  will  have  to  be  some 
commensurate  long-term  leasing  that  will  allow  them  to  recoup  that  long-term 
investment. 
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The  $55  million  investment  is  very  well-placed  for  the  Port's  mission.  It  will 
take  Piers  30-32  and  transform  it  from  an  eye  sore,  but  making  it  a  center  of 
the  long-term  part  of  Central  Waterfront.  It  allows  us  to  kick-start  our  cruise 
terminal.  It's  very  focused  on  activities.  The  Port  has  had  in  its  sights  these 
major  policy  goals.  There's  about  a  $15.8  million  price  tag  to  the  Port  both 
from  rents  and  from  capital  improvements. 

This  is  a  work  in  progress  for  coming  up  with  an  acceptable  Northern 
Waterfront  alternative.  Both  Host  City  Agreements  are  before  the  Commission 
because  there's  been  no  conclusion  either  from  the  city  or  from  the  Event 
Authority  of  where  the  final  venues  are  going  to  be  and  what  the  final 
arrangements  would  be. 

Given  the  shortness  of  time,  we're  going  to  ask  the  Commission  to  approve 
both  of  the  Host  City  Agreements  and  to  acknowledge  that  although  there  are 
two  documents,  there's  some  flexibility  that's  needed. 

Port  staff  proposes  an  alternate  language  in  the  resolution  for  Commission's 
consideration.  On  page  24,  the  last  resolved  clause  of  the  resolution  after  the 
phrase,  "do  not  materially  increase  the  obligations  or  liabilities  of  the  City," 
insert  the  following  phrase,  "or  the  Port,  except  those  obligations  or  liabilities 
that  are  offset  by  a  commensurate  benefit  to  the  city  or  Port." 

This  will  allow  the  Port  to  negotiating  a  final  Host  City  Agreement,  and  get  full 
agreement  with  the  Host  Authority,  that  we  will  have  the  ability  to  essentially 
re-jigger  the  give-get.  At  the  negotiating  table,  we've  been  talking  about  how 
the  infrastructure  works.  Investment  is  something  that  the  city  needs  to 
receive,  and  the  Port  needs  to  receive  those  long-term  investments  in  Port 
properties. 

This  is  a  critical  issue  to  align  our  interests.  As  long  as  the  balance  between 
the  liabilities  and  obligations  stay  the  same,  we  should  have  some  flexibility  in 
negotiating  a  final  Host  City  Agreement. 

To  reiterate  the  revised  language  in  the  resolution,  Jonathan  Stern  indicated 
that  in  the  final  resolve  clause,  after  the  clause,  "do  not  materially  increase 
the  obligations  or  liabilities  of  the  city,"  add  the  phrase,  "or  the  Port,  except 
those  obligations  or  liabilities  that  are  offset  by  a  commensurate  benefit  to  the 
city  or  the  Port." 

Rich  Smith,  general  manager  of  Westar  Marine  Services  at  Pier  50,  a  woman- 
owned  tug  barge/water  taxi  harbor  services  company.  We  employ  75  people 
in  good  paying  union  jobs.  We  lease  quite  a  bit  of  space  from  the  Port;  part  of 
Shed  C  and  Pier  50,  whole  north  apron  of  Pier  50,  marginal  wharf  between 
Piers  48  and  50,  the  face  of  Pier  48,  and  some  space  at  the  south  side  of 
Pier  96.  Westar's  been  a  Port  tenant  since  1976.  We  first  leased  at  Pier  46, 
but  we  were  relocated  in  1997  with  the  construction  of  the  Giants  ballpark, 
and  our  former  offices  are  now  the  right-field  bleachers.  We  might  be  in  the 
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same  situation  again  inere.  We  moved  to  Pier  50  but  with  that  experience,  we 
are  not  fully  compensated  for  our  move.  Now  we  may  have  to  move  again. 
The  staff  report  notes  that  our  relocation  capital  cost  would  be  $275,000, 
which  is  not  completely  correct.  That's  just  the  capital  improvements  that  we 
put  into  new  fender  piles  on  the  north  apron  of  Pier  50  when  we  renewed  our 
lease  a  couple  years  ago.  We  have  other  capital  costs  that  would  be 
associated  with  this  move,  actual  relocation  costs,  obviously,  are  unknown 
because  we  don't  know  where  we'd  be  moving.  A  move  further  south  down 
the  waterfront  will  introduce  higher  operating  costs  for  us.  Our  water  taxi 
customers  like  to  land  close  to  the  city.  Moving  two  miles  further,  south  side  of 
Pier  80,  would  require  us  to  have  some  sort  of  a  commercial  water  taxi 
landing  and  a  waiting  room  up  here  in  this  portion  of  the  city,  rather  than  down 
at  Pier  80.  We  ask  that  we  be  treated  fairly  and  equitably  as  a  good  long-term 
Port  tenant. 

Kevin  Berry,  Treasure  Island  Sailing  Center,  program  director  for  the 
Treasure  Island  Sailing  Center,  indicated  that  he  came  down  here  because 
he  wanted  to  show  support  of  their  organization  for  this  event  to  come  to  San 
Francisco.  One  of  the  biggest  issues,  or  one  of  the  biggest  questions  is,  how 
is  sailing  available  to  the  people  from  all  different  backgrounds,  the 
accessibility  of  sailing?  At  times,  that  can  be  considered  an  elite  sport.  We 
just  wanted  to  come  down  and  say  that  we  work  tirelessly  to  try  to  provide 
sailing  to  people  from  all  different  backgrounds.  We  work  with  many  different 
organizations  in  San  Francisco,  most  of  them  youth  organizations,  to  provide 
a  sport  that  will  give  them  a  lot  of  skills,  and  a  lot  of  self-esteem,  and  just  an 
opportunity  to  get  outside  of  their  normal  comfort  zone  and  deal  with  these 
things.  We  think  that  the  America's  Cup,  if  they  came  here,  they  would  make 
the  sport  more  visible  to  more  people  from  different  backgrounds  and  benefit 
us  and  the  community  in  general.  It  would  also  give  our  students  very  strong 
role  models  to  strive  to  be.  Because  we've  had  the  team  Oracle,  Ann  Delaney 
worked  with  our  students  in  the  past  when  they've  come  here  for  other 
events.  Our  students  were  very  motivated.  Afterwards,  it  showed  them 
something  to  strive  to  be.  Our  organization  works  mostly  with  people  that  do 
not  pay  for  our  services.  We  have  between  66  and  75  percent  scholarship 
rate.  We  work  with  the  GLAD  Organization,  had  over  200  students  comes  and 
many  other  organizations.  We're  just  hoping  that  we  can  bring  this  event  to 
San  Francisco,  because  if  they  come,  it  would  increase  the  sailing  in  general, 
and  then  through  that,  we're  hoping  to  increase  the  participation  from  people 
from  disadvantaged  communities. 

Kimball  Livingston,  resident  of  San  Francisco,  indicated  that  as  a  journalist, 
he  has  a  lot  of  background  with  the  America's  Cup.  In  the  1980s,  he  watched 
the  shabby  port  town  of  Fremantle,  Australia  lastingly  transformed  by  hosting 
one  America's  Cup.  In  the  1990s,  it  was  a  stretch  of  waterfront  in  Auckland, 
New  Zealand.  Then  Valencia,  Spain  leveraged  America's  Cup  to  reposition 
itself  on  the  world  stage.  Now  it's  our  turn  to  make  hay.  When  that  upstart 
Yankee  schooner  went  to  England  in  1851 ,  a  sailing  vessel  represented  the 
epitome  of  technology  and  national  pride.  There  were  newspapers  in  New 
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York  City  running  editorials  saying,  "Don't  go.  You're  going  to  embarrass  the 
whole  country,"  but  they  beat  the  best  of  Britain.  They  bearded  the  English 
lion  in  his  own  den.  It  was  a  big  deal.  All  across  this  young  republic,  church 
bells  rang,  headlines  screamed.  What  became  known  as  the  America's  Cup, 
is  a  national  treasure,  because  they  had  the  gall  to  call  that  boat,  "America." 
Ever  r.ince  the  win  in  February,  the  cynics  have  been  telling  you  that  San 
Francisco,  San  Francisco,  San  Francisco  will  never  get  its  act  together  to  host 
an  America's  Cup.  Let's  prove  the  cynics  wrong  this  time  and  finally, 
ultimately  put  an  end  to  our  season  of  torture. 

Karen  Knowles-Pearce,  Youth  Sailing,  indicated  that  her  sidekick  is  Norman 
Pierce  that  we're  here  to  talk  about  youth  sailing  in  San  Francisco.  Our  first 
slide  shows  South  Beach  Yacht  Club.  We  hear  people  say,  "How  do  we  get. 
there?"  Well,  youth  sailing  programs  in  San  Francisco  is  the  answer  to  that 
question.  San  Francisco  benefited  from  sailing  vessels  from  our  beginnings. 
The  sailors  and  adventurers  who  first  came  here  included  familiar  names  but 
it  also  included  names  such  as  Mariano  Vallejo,  Ron  Rodriguez  Cabrillo,  and 
Don  Andres  Pico.  This  is  what  Mission  Bay  used  to  look  like.  It  was  filled  with 
boats  arriving  and  leaving  with  products  and  bounty.  The  next  slide  shows  a 
picture  from  Clay  Street,  ships  arriving.  People  were  excited  about  getting  to 
the  Gold  Rush.  As  time  progressed,  ships  such  as  the  Balclutha  became  a 
representation  of  what  commercial  sailing  looked  like.  The  Balclutha,  of 
course,  is  now  docked  at  Hyde  Street.  Also  docked  there  is  the  Alma,  which  is 
a  working  hay  scow.  You  can  see  how  different  this  ship  looks.  Recent 
discoveries  from  the  opening  of  Chinese  archives  are  reports  from  1401  of  a 
Chinese  armada  that  arrived  in  San  Francisco,  sailed  up  the  Sacramento 
River,  and  then  returned  to  China  with  news  of  their  exciting  discovery.  The 
next  map  reflects  key  sailing  clubs  and  recreation  areas  in  San  Francisco, 
many  of  which  offer  youth  sailing  programs.  These  include,  as  we  just  heard, 
the  Treasure  Island  Sailing  Center,  South  Beach  Yacht  Club,  Bayview  Boat 
Club,  Mariposa,  Hunters  Point,  Mission  Creek,  and  also  at  Lake  Merced.  The 
eastern  Central  Waterfront  is  home  to  the  majority  of  our  youth  sailing.  The 
Central  Waterfront  is  the  area  where  a  lot  of  the  youth  sailing  classes  take 
place.  The  Northern  Waterfront  is  more  geared  toward  senior  and  up-and- 
coming  sailors.  In  2000,  Dawn  Riley  hosted  America  True  boat  in  America's 
Cup,  and  her  home  base  was  San  Francisco.  She  created  the  True  Youth 
Sailing  Program,  which  continues  to  exist  today  through  a  legacy  of  hers. 
India  Basin,  Hunters  Point,  about  10  years  ago,  the  annual  program  was 
established  to  offer  kids  of  all  ages  the  opportunity  to  spend  a  day  on  the 
water.  This  has  been  widely  attended,  and  kids  learned  how  to  tie  knots  using 
the  grinder,  which  helps  raise  the  sail,  enjoyed  the  meal  afterwards.  Food 
always  tastes  better  after  a  day  on  the  water.  Back  to  South  Beach,  another 
youth  program  was  established  18  years  ago  giving  kids  the  opportunities  in 
sailboats,  and  Hobie  Cats,  small  sails,  kayaks,  any  opportunity  to  get  the 
children  out  on  the  water.  In  addition  to  the  youth  program,  there's  a  large 
BAADS  Association,  and  that  is  the  Bay  Area  Association  of  Disabled  Sailors. 
You  have  people  who  are  quadriplegics,  who  are  blind,  who  all  sail  and  love 
being  out  on  the  water.  They  sail  with  their  senses,  with  the  wind  on  their 
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faces  and  their  ears.  There  are  many,  many  programs  in  San  Francisco  to  not 
only  encourage  our  youth  to  sail,  but  to  give  them  the  opportunities  to  do  so. 
Many  become  full-time  sailors. 

Gunnar  Lundeberg,  Sailors  Union  of  the  Pacific,  president  of  the  Sailor's 
Union  of  the  Pacific  and  representing  the  Inlandboatmen's  Union  of  the 
Pacific,  Masters  Mason  Pilots,  and  the  Marine  Engineers'  Beneficial 
Association,  indicated  that  we  support  the  concept  of  the  America's  Cup  in 
San  Francisco  Bay.  We  have  a  problem  with  Exhibit  B-D,  which  was  referred 
by  the  representative  of  the  mayor's  office.  This  would  allow  the  transportation 
of  spectators  by  foreign  flag  vessels.  This  has  got  to  come  out  of  this.  The 
mayor's  office  has  assured  him,  and  hope  that  they  assured  the  Commission, 
that  this  will  come  out,  because  we  have  people  who  are  dependent  on  their 
livelihood,  who  are  American  citizens,  residents  of  San  Francisco  who  will  be 
affected. 

John  Arndt,  Latitude  38  Publishing,  which  is  a  west  coast  sailing  publication. 
Like  Mark  Buell,  he's  here  primarily  because  of  enthusiasm.  He  got  so  caught 
up  in  it  25  years  ago.  He's  been  trying  to  make  a  living  in  it.  He's  here  to 
represent  small  business  on  the  west  coast.  Up  and  down  the  west  coast, 
"Latitude  38"  customers  serve  the  marine  industry,  serve  sailing  businesses. 
We  all  know  that  coming  to  San  Francisco  Bay,  the  America's  Cup  would 
bring  lots  of  new  business  opportunities.  Our  small  customers  ring  the  bay.  All 
of  them  will  probably  get  into  the  sailing  business  because  of  their  enthusiasm 
for  sailing  as  well.  The  America's  Cup  in  the  bay  is  going  to  bring  lots  of 
opportunity  to  not  only  "Latitude  38,"  to  our  customers,  but  also  to  the  many 
residents  of  the  Bay  Area  and  the  city  itself.  Because  the  transformation  of 
the  waterfront  here  will  provide  access,  access  that  he  had  when  he  was  a  kid 
that  made  him  a  lifelong  sailor,  and  got  him  into  the  sailing  business.  San 
Francisco  has  been  known  as  a  mecca  of  sailing  for  years  and  years,  it  hosts 
some  of  the  greatest  regattas  in  the  world.  It's  been  home  to  many  of  the  best 
sailors  in  the  world.  They're  here  because  the  facilities  or  the  recreational 
opportunities  that  have  been  available  to  the  people  of  the  city  and  the 
residents  of  the  Bay  Area.  The  city's  so  endowed  with  these  opportunities.  If 
you  know  the  history  of  the  America's  Cup,  in  159  years  it's  only  been  hosted 
in  six  cities.  It's  not  an  opportunity  that  comes  along  as  often  as  the  World 
Cup,  the  World  Series  and  many  other  events.  This  is  really  a  golden 
opportunity  that  the  city  should  not  miss;  not  only  for  business  opportunities, 
but  also  for  recreational  opportunities  for  all  its  residents.  As  an  enthusiastic 
sailor  and  in  the  sailing  business  that  calls  on  lots  of  small  businesses  that 
would  benefit,  we  really  would  hope  to  see  the  America's  Cup  here,  and  look 
forward  to  seeing  these  boats  on  the  bay.  Thank  you  very  much. 

Niall  Vignoles  spoke  in  support  of  adopting  the  Host  City  Agreement.  He 
understands  from  some  of  the  tenants  that  they're  concerned  about  moving, 
but  he's  sure  the  city  can  move  their  tenants  in  an  equitable  manner.  This 
event  will  just  be  an  economic  boom  to  the  city.  In  reading  through  the  report 
from  Mr.  Haveman,  it's  a  great  report,  and  it  shows  that  it's  economic,  more 
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than  economically  feasible.  This  report  is  exceedingly  conservative,  which 
they  talk  about.  The  race  could  be  run  here  beyond  2012-2013.  If  they  win,  it 
happens  again.  That  doesn't  happen  with  the  Super  Bowl.  We've  seen  that.  It 
doesn't  happen  with  the  World  Series.  This  can  happen.  This  can  be  great 
beyond  just  2012-2013. 

Anthony  Poplawski,  president  of  the  Marine  Firemen's  Union  located  in  San 
Francisco  since  1883,  indicated  that  our  organization  wants  the  America's 
Cup  to  come  here.  It's  a  great  event.  It'll  be  great  for  the  city.  However,  we 
cannot  support  a  resolution  which  incorporates  the  November  9th  Host  and 
Venue  Agreements,  specifically  Section  1.2-D,  which  opens  the  doors  for 
waivers  of  America's  cabotage  law,  specifically  the  Passenger  Vessel 
Services  Act,  which  would  allow  foreign  ships,  or  foreign  vessels  and  foreign 
crews  to  engage  in  commerce  on  the  bay.  We  want  to  keep  American 
operators,  American  flag  vessels,  and  American  workers  working  on  the  bay. 
We'll  work  with  the  mayor's  office  to  see  that  it  happens. 

Ron  Young,  native  San  Franciscan,  a  member  of  the  Golden  Gate  Yacht 
Club,  the  St.  Francis  Yacht  Club,  and  the  San  Francisco  Yacht  Club  and  was 
the  general  manager  of  San  Francisco's  first  challenge  for  the  America's  Cup 
back  in  1985,  asked  that  we  all  set  aside  what  we  know  about  the  grand  159- 
year-old  history  of  the  America's  Cup.  Because  if  San  Francisco  gets  to  host 
the  Cup,  we  will  transform  it  into  the  largest  spectator  sport  on  Earth  for  free. 
Essentially  there  are  three  reasons  why  this  is  the  case:  First,  the  natural 
arena.  We  have  the  only  natural  arena  where  you  can  use  our  surrounding 
hills  to  allow  people  to  watch  the  event  with  picnic  lunches,  completely  for 
free.  Secondly,  reliable  winds.  In  Newport,  40  percent  of  their  races  were 
cancelled  for  lack  of  good  winds.  In  Valencia,  about  half.  In  San  Francisco 
Bay,  with  20  knots  of  breeze  all  summer  long,  we'll  cancel  no  races.  That'll 
mean  more  reliable  TV  coverage,  more  spectators,  and  more  sponsorship 
value.  Lastly,  a  slalom  course  could  be  constructed  in  San  Francisco  along 
the  Northern  Waterfront  using  a  line  of  buoys,  just  running  east  and  west,  just 
south  of  Alcatraz,  would  allow  us  to  keep  all  the  races  in  a  rectangle.  That 
would  cause  all  the  racing  to  happen  right  in  front  of  Fisherman's  Wharf, 
Aquatic  Park,  and  Crissy  Fields.  That  would  cause  very  exciting  racing.  These 
boats  are  going  to  go  50  miles  an  hour  right  in  front  of  spectators,  which 
would  transform  the  old  America's  Cup  into  an  incredibly  exciting  lively  sport, 
which  will  bring  more  young  spectators,  and  high  TV  interest. 
Quintessentially,  for  all  these  reasons,  the  Commission's  support  and  our 
city's  ability  to  host  this  regatta  would  enable  San  Francisco  to  host  what 
could  be  the  largest  high  spectator  sport  in  the  planet.  America's  Cup  on  a 
beautiful  windy  San  Francisco  Bay. 

Corinne  Woods,  a  Port  watcher  from  way  back,  indicated  that  she's  very 
excited  about  the  idea  of  getting  this  bid.  The  venue  agreement  is  getting 
better  and  better  with  each  iteration,  whether  or  not  we  go  for  the  Northern 
Waterfront  option.  The  terms  seem  to  be  improving  in  terms  of  making  the 
Port  whole,  which  is  something  that  is  really  important.  We  cannot  afford  to 
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lose  our  bonding  capacity  and  our  ability  to  pay  for  our  bonds.  We  can't  just 
hand  off  the  potential  revenues  to  other  city  departments  or  to  the  public 
without  making  the  Port  whole.  We  need  to  reactivate  the  Embarcadero 
transportation  planning  process  that  we  had  going  for  several  years,  but 
seems  to  have  fallen  by  the  wayside.  Because  we're  not  going  to  solve  this 
transportation  problem  with  parking  and  cars,  we're  going  to  have  to  think 
beyond  the  box  on  traffic  and  parking  and  transportation  and  shuttles  and 
everything  else.  Following  up  on  what  Norm  and  Karen  said,  our  Blue 
Greenway  is  a  project  that  we've  been  working  on  for  a  long  time  with  a  lot  of 
support.  The  blue  part  of  that  is  getting  people  on  the  water,  as  well  as  to  the 
water.  One  thing  we  would  very  much  like  to  do  is  teach  kids  to  swim, 
becat'se  they  can't  go  on  the  water  unless  they  can  swim.  Our  kayak  groups 
are  all  excited  about  the  idea  of  putting  together  a  program  to  bring  young 
people  on  the  water.  We  hope  we'll  get  the  Commission's  support  for  that. 

Ernestine  Weiss  indicated  that  she's  happy  to  be  here  to  support  the 
America's  Cup.  This  is  a  thrilling  event  after  the  Giants.  It  made  everybody 
happy.  This  has  to  go  forward.  The  city  is  broke.  That's  the  reality.  The  only 
way  we're  going  to  fix  the  piers,  as  she  told  Willie  Brown  when  she  put  him  in 
office,  "Fix  the  waterfront.  No  other  mayor  has  done  anything."  She's  proud 
to  say  the  Giants  are  her  pride.  When  they  won  the  Championship,  it  was  the 
next  thing  to  Heaven.  It's  the  closest  thing  she'll  get.  We  cannot  disturb  the 
Giants'  development  plans.  That's  very  important.  It  has  to  be  revenue 
positive,  as  other  people  have  mentioned.  The  only  way  we  got  the  Giants, 
we  learned  our  lesson  with  Willie  and  with  the  49ers  that  the  public  doesn't 
want  to  pay  for  it.  When  we  did  the  Giants,  we  won  because  it  was  private 
money.  We  have  capable  people  who  will  get  that  money  together.  If  she  can 
do  anything,  she  will  help,  too.  Pier  50,  that's  a  ticklish  proposition.  We  have 
to  be  very  careful  about  evicting  tenants.  She  would  not  like  to  see  that,  if 
possible,  to  lose  other  places  along  the  Port.  It's  a  feather  in  our  cap.  It's  an 
amazing  opportunity.  We  can't  let  this  slip  through  our  hands.  Approve  it,  and 
this  will  be  the  most  amazing  decade  we  have  ever  imagined. 

Ken  Neal,  executive  director  and  cofounder  of  educational  non-profit,  Call  of 
the  Sea,  Indicated  we  take  out  over  4,000  kids  a  year  out  on  San  Francisco 
Bay  learning  about  the  ecology  and  the  seafaring  history,  and  the  present-day 
uses  of  the  bay.  We  hope  the  America's  Cup  comes  here.  It's  going  to  leave  a 
very  wide  wake.  Even  though  most  of  the  kids  that  we  take  out  are  fourth  and 
fifth  graders  and  teenagers,  he  assured  the  Commission  that  the  wake  will 
extend  to  them  in  many  real  ways.  This  extends  well  beyond  economic 
development,  well  beyond  yachting,  well  beyond  racing,  to  education  and 
inspiration,  and  making  these  kids  care  about  the  bay.  This  will  bring  tens  of 
thousands  of  families  and  kids  to  look  to  the  bay  when  they  might  be  looking 
elsewhere.  It  will  have  a  great  effect.  It  certainly  will  affect  how  we  teach 
ecology,  and  how  we  teach  seafaring  history  and  well  beyond.  It'll  bring  a 
wide  wake.  We  hope  and  urge  that  you  make  it  happen. 
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Julia  Rumpf,  representing  the  Bay  Area  Association  of  Disabled  Sailors,  also 
known  as  BAADS.  At  BAADS,  people  with  virtually  all  kinds  of  disabilities 
have  the  opportunity  to  go  out  sailing.  This  amazing  project  brings  people 
from  all  different  backgrounds  together.  Ed  will  elaborate  on  this  a  little  bit. 
She  stressed  that  BAADS  support  the  effort  of  San  Francisco  to  host  the 
America's  Cup  because  we  think  we  will  greatly  profit  from  all  the  construction 
that  will  be  going  on  by  this,  during  the  America's  Cup.  For  example,  the 
extension  of  the  breakwaters  will  make  our  sailing  grounds  safer  and  larger. 
The  America's  Cup  will  bring  a  lot  of  people  to  the  waterfront,  and  it  is  this 
kind  of  public  attention  that  we  need  in  order  to  reach  out  and  provide  our 
services  to  more  people.  It  is  also  critical  in  order  for  us  to  raise  the  funds  that 
we  need  to  run  our  program. 

Ed  Gallagher,  Commodore  of  BAADS,  which  as  been  around  for  23  years  at 
Pier  40,  South  Beach  Yacht  Club,  indicated  that  he's  here  to  debunk  the 
whole  idea  that  sailing  is  a  rich  white  man's  sport,  even  though  he's  white, 
he's  not  a  rich  white  man.  He's  a  poor  white  man.  Getting  poorer  by  the 
moment.  We're  all  going  to  benefit  from  this.  There's  not  any  downside  to  this. 
If  you  look  at  the  math,  if  you  look  at  the  culture,  if  you  look  at  the  whole  idea 
of  bringing  America's  Cup  here,  it's  a  win-win-win-win  situation  for  everybody. 

Laurie  Armstrong,  San  Francisco  Convention  and  Visitors  Bureau,  indicated 
that  it's  a  pleasure  to  be  addressing  the  Commission,  especially  former  chair, 
Rodney  Fong.  This  kind  of  opportunity  doesn't  sail  into  our  bay  every  day.  It's 
hard  to  believe  that  today's  November  30th.  Back  on  November  1st  we  were 
feeling  the  glow  of  the  Giants  winning.  Having  the  America's  Cup  come  to 
San  Francisco  can  give  us  that  glow;  not  for  a  day,  not  weeks,  but  for  months, 
and  even  for  years.  Unlike  the  Super  Bowl,  the  World  Series,  it's  not  just 
about  who's  the  best  in  America,  it's  about  who's  the  best  in  the  world,  and 
like  the  Olympics,  and  like  the  World  Cup,  this  is  a  tremendous  opportunity  for 
San  Francisco's  largest  industry,  which  is,  of  course,  tourism.  We  know  that 
visitors  spend  a  lot  of  money.  Last  year  visitors  spent  $7.8  billion.  We  know 
that  they  stay  in  hotels.  65  percent  of  every  dollar  that  a  visitor  spends  in  San 
Francisco  is  spent  outside  of  hotels.  It's  spent  on  restaurants,  entertainment, 
shopping,  transportation,  etc.  This  money  goes  throughout  the  community. 
When  you  think  of  hotel  spending,  you  think  of  hotel  tax,  which  goes  into  the 
general  fund,  which  benefits  everyone  across  San  Francisco.  Bringing  the 
America's  Cup  to  San  Francisco  is  going  to  give  us  economic  impact  that  will 
not  just  benefit  the  Port,  obviously,  and  the  waterfront,  but  it'll  actually  affect 
and  benefit  everyone  across  San  Francisco.  Over  1,000  journalists  will  be 
coming  to  cover  this  event.  This  will  give  us  coverage  around  the  world.  Thirty 
percent  of  our  visitors  come  from  outside  of  the  United  States.  When  visitors 
come  from  outside  the  United  States,  they  tend  to  spend  almost  twice  as 
many  nights  here  in  San  Francisco  as  domestic  visitors  do.  This  has  another 
long-term  effect;  not  just  in  terms  of  the  events  and  the  spending  that 
happens  for  the  race  participants  and  spectators,  but  it  also  has  impact  in 
terms  of  the  future  generation  of  international  tourism. 
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Peter  Stoneberg,  founder  of  the  America's  Cup  Organizing  Committee  and  a 
commodore  at  the  St.  Francis  Yacht  Club,  indicated  that  one  of  the 
disadvantages  of  going  in  the  middle  of  a  public  forum  like  this  is  that  almost 
everything  great  has  already  been  said  by  the  smart  and  articulate  people  in 
front.  He  shared  personal  experiences  that  he's  had  in  being  involved  with  the 
Cup  for  the  last  20  years.  We've  seen  a  lot  of  words  and  numbers  about  the 
America's  Cup  and  the  economic  benefit.  He's  seen  it  firsthand  in  Valencia, 
San  Diego,  and  Auckland,  New  Zealand,  where  they  had  ports  and  piers  that, 
much  like  ours,  were  crumbling  into  their  waterfront.  With  the  investment 
capital  that  came  with  the  America's  Cup,  it  transformed  those  piers  and 
those  waterfronts  much  like  what  could  be  done  here  in  San  Francisco.  He 
would  have  never  dreamed  of  going  to  Auckland  or  going  to  Valencia,  Spain, 
without  the  America's  Cup.  Many  other  people  were  like  that.  He  spoke  to 
them  when  he  was  there.  He's  been  to  Valencia  three  times,  and  Auckland 
four  times  just  because  of  the  America's  Cup.  He  certainly  wasn't  alone  in 
that.  A  proof  case  that  tourists  can  and  do  come  and  spend  money  in  those 
venues.  The  organizing  authority  has  promised  to  have  13  America's  Cup 
World  Series  events  around  the  world,  of  which  at  least  two  will  be  here  in 
addition  to  the  Defender  Series,  the  Challenger  Series,  and  the  America's 
Cup.  That  means  at  least  45  days  of  racing  here  in  San  Francisco  Bay,  and 
all  the  economic  benefits  that  come  with  it.  In  201 1 ,  there  will  probably  be  a 
regatta  here,  but  they  may  push  the  one  regatta  in  201 1  to  2012  but  it's  going 
to  start  now  and  last  for  the  next  several  years,  bringing  people  here.  He's 
seen  it.  He's  seen  what  it  can  do  for  cities.  He's  seen  the  civic  pride  that 
comes  from  having  the  America's  Cup.  He  strongly  urged  the  commissioners 
to  vote  in  support  of  the  Host  City  Agreement. 

Mike  Bishop,  SWAC  and  the  operations  manager  for  one  of  the  Port's  largest 
tenants  at  Piers  92  and  94,  and  an  avid  sailor,  indicated  that  he  looks  forward 
to  seeing  the  America's  Cup  here  but  as  a  SWAC  member  and  a  Port  tenant, 
he's  concerned  with  keeping  the  Port  whole,  minding  Port  tenants,  especially 
at  Pier  50,  Westar  who's  a  vendor  of  his,  and  managing  the  Port's  assets,  the 
66-year  lease,  and  losing  control  of  so  much  Port  property  for  such  a  long 
period  of  time.  He  would  like  the  Commission  to  keep  that  in  mind  as  we 
move  forward.  The  iterations  that  have  happened  in  this  document  so  far 
have  been  very  positive.  We  need  to  keep  moving  in  that  direction. 

Karen  Pierce,  chair  of  the  Southern  Waterfront  Advisory  Committee  but  she's 
not  speaking  today  on  behalf  of  the  committee,  because  we  took  no  action. 
We  did  have  a  presentation  and  a  very  lively  discussion  of  the  proposal  that 
included  using  Pier  50.  It  was  unanimous  that  the  SWAC  members  support 
the  idea  of  having  the  America's  Cup  come  to  San  Francisco.  However, 
there's  a  concern  that  we  ensure  that  the  industrial  maritime  activities  that  go 
on  in  the  southern  waterfront  are  protected  and  continued.  We  fear  that  if  Pier 
50  is  taken,  not  only  will  it  disrupt  a  number  of  those  activities  and  those 
tenants,  but  it  also  will  send  a  message  to  the  rest  of  the  shipping  world  that 
San  Francisco  Port  is  not  truly  interested  in  continuing  to  be  a  working  Port. 
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We  want  you  to  keep  that  in  mind.  There  are  other  members  of  the  SWAC 
who  will  come  up  and  speak.  Another  concern  is  community  benefits.  We  saw 
what  the  package  had  at  the  time  that  we  had  the  presentation,  and  felt  that 
the  only  thing  in  that  concept  were  the  kinds  of  benefits  that  are  not 
community  benefits.  They  are  in  fact  the  expectations  of  the  city,  of  anyone 
who  comes  here.  She  has  just  two  community  benefits  that  ought  to  be 
considered  that  would  really  be  benefits  to  the  whole  community:  One  is  in 
addition  to  whatever  else  goes  on,  having  the  sponsors  support  the 
development  of  electrifying  additional  piers  for  the  Port,  so  that  we  can  have 
additional  cold-ironing  opportunities.  The  other  is  implementing  the  Blue 
Greenway  in  the  financing  of  the  development  of  that  whole  process.  Finally, 
just  slow  the  process  down.  We  don't  need  to  do  this  before  the  end  of  the 
year. 

Fred  Allardyce  indicated  that  he's  here  today  representing  open  space  and 
waterfront  group  for  the  Northern  Waterfront.  He's  had  the  opportunity 
foreseeing  or  participating  in  watching  every  America's  Cup  since  the  1960s 
when  Ted  Turner  represented  the  New  York  Yacht  Club.  He  watched  from  the 
bar  at  the  Golden  Gate  Yacht  Club  at  4  a.m.,  the  races  in  Valencia,  Spain, 
when  Larry  lost  the  first  time,  and  when  he  won  the  second  time.  Because 
this  event  is  so  important  for  our  city,  not  only  in  this  long-term  presentation  of 
•    it  as  a  city,  as  a  matter  of  fact  it's  totally  unique  in  the  history  of  the  America's 
Cup.  Every  race  has  always  been  held  in  the  ocean  off  the  waterfront  from 
those  sea  towns;  from  Newport  Beach  to  Valencia  to  Auckland,  etc.  We're 
going  to  host  it  in  our  bay.  Our  bay  is  so  scenic  and  so  special  about  that.  It'll 
give  tremendous  potential  for  the  television  revenue,  for  the  spectators  to 
watch  it,  and  for  the  world  to  watch  our  city  almost  on  a  daily  basis  for  three 
months  each  year.  If  Larry's  successful,  if  the  Golden  Gate  Yacht  Club, 
whoever  it  sponsors  is  successful,  we  may  have  it  again.  This  thing  could  go 
on  for  a  long  time.  It's  going  to  be  expensive  but  the  revenues,  as  Mr.  Buell 
and  his  group  will  support,  will  be  very  beneficial  for  the  overall  city. 

George  Broder,  city  resident  for  25  years,  indicated  that  he's  representing  two 
organizations  today:  Bay  Area  Sports  Organizing  Committee,  and  the  Bay 
Area  Council.  The  Bay  Area  Sports  Organizing  Committee  was  established  in 
1987,  at  one  point  was  chaired  by  Mr.  Buell,  who  has  moved  on  to  higher 
authority  and  responsibilities.  He's  an  outstanding  civic  leader.  Without  a 
doubt,  he  will  bring  the  efforts  of  the  America's  Cup  Organizing  Committee  in 
fulfilling  their  part  of  his  three-legged  stool.  The  Bay  Area  Sports  Organizing 
Committee  has  successfully  participated  in  hosting  and  bidding  for  1994 
World  Cup,  1999  Women's  World  Cup.  Those  as  examples  of  the  type  of 
international  festivities  and  galas  and  phenomenal  economic  impact  that  has 
been  mentioned  several  times.  The  Bay  Area  Council  was  established  in 
1946,  Jim  Wunderman  is  the  President  and  CEO.  Two  members  of  the 
executive  committee  of  the  Bay  Area  Council;  Andrew  Giacomini,  who's  the 
managing  partner  of  Hanson  Bridgett  Law  Firm,  and  Lloyd  Dean,  the 
President  and  CEO  of  Catholic  Healthcare  West,  is  the  current  chairman  of 
the  Bay  Area  Council.  Both  of  those  gentlemen  also  serve  on  the  America's 
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Cup  Organizing  Committee,  led  by  Mark  Buell.  The  Bay  Area  Council  is 
comprised  of  270  member  companies,  the  largest  employers  of  the  Bay  Area. 
The  executive  committee  of  the  Bay  Area  Council  passed  a  resolution  earlier 
fully  embracing  and  endorsing  and  committing  their  resources  to  doing  their 
part  on  what  it's  going  to  take  to  fulfill  the  significant  financial  responsibilities 
that  are  going  to  be  entailed.  Without  a  doubt,  as  has  been  mentioned,  there's 
a  lot  of  money  around  this  event,  both  in  the  private  sector  and  the  public 
sector.  The  Port  has  a  significant  responsibility  but  your  lawyers  and  all  the 
lawyers  that  are  working  on  this  are  going  to  protect  everybody's  interests. 
There's  enough  money  to  cover  everybody's  obligations.  Let's  grab  this  big 
opportunity. 

Tom  Escher  indicated  that  Red  &  White  Fleet  offers  bay  cruises,  charter 
services,  and  on-call  public  utilities  operations.  We  have  a  beautiful  bay.  We 
have  a  chance  to  bring  the  America's  Cup  here.  If  we  can  get  through  this  first 
year,  it's  going  to  be  a  multi-year  event.  From  our  business  point  of  view,  it's 
going  to  be  very  good  the  way  the  city's  going  to  benefit.  Another  important 
point  is  this  is  going  to  transform  the  waterfront.  This  is  going  to  transform  the 
waterfront.  The  last  time  the  waterfront  had  this  much  activity  was  at  the  Gold 
Rush.  They  left  all  their  sailing  boats  here.  He's  hoping  that  that's  going  to 
happen  here.  Because  we're  going  to  see  the  Port  starting  to  be  more 
passenger-friendly,  more  cruise-ship-friendly,  more  public-friendly,  where  the 
public  can  walk  around  the  piers.  On  behalf  of  the  Red  and  White  Fleet,  we 
support  this.  We've  been  assured  by  the  mayor's  office,  that  the  Jones  Act 
and  other  gobbley  goop  legislation  to  protect  the  American  Merchant  Marine 
is  going  to  be  added  in  and  protected.  When  we  look  back  at  it,  we  should 
look  back  and  thank  a  lot  of  people  for  this  but  Mark  Buell,  especially,  has 
spent  a  lot  of  time  and  he  thanked  Mark  for  all  his  efforts. 

Rob  Black,  SF  Chamber  of  Commerce,  spoke  on  behalf  of  the  1 ,500-member 
businesses  that  the  chamber  represents  in  support  of  moving  forward  with  the 
America's  Cup.  We  see  this  as  a  long-term  opportunity  for  the  city  in  many 
ways.  The  previous  speaker  spoke  about  what  it's  going  to  be  like  whenever 
this  is  on  TV  for  months  and  months  at  a  time,  for  years  at  a  time.  You  can't 
buy  that  sort  of  advertising.  We  saw  that  with  the  Giants.  Those  blimp  shots 
were  spectacular.  This  is  going  to  be  blimps  on  steroids.  We  will  have 
cameras  on  the  boats.  We  will  have  cameras  in  the  air.  It  will  highlight  the 
most  beautiful  place  in  the  world,  and  it  will  make  it  a  place  where  people  will 
want  *o  come  for  generations.  We'll  have  that  long-term  impact.  We  also 
believe  that  the  infrastructure  impact  that  this  will  have  on  the  Port  cannot  be 
understated.  We  have  piers  that  have  been  entitled  for  development  for  years 
and  years,  and  have  not  had  developers  find  a  way  to  make  it  happen  and 
bring  those  piers  to  functional  use  to  bring  people  to  the  waterfront.  This  is  an 
opportunity  to  change  that  dynamic  and  get  those  piers  put  in,  fixed  in  a  way 
that  bring  people  to  the  water,  that  engage  them  with  the  water  and  their 
environment,  and  gets  paid  for.  We  can  hope  that  a  developer  could  come 
and  do  it  where  there's  no  tradeoff.  This  is  an  opportunity.  We  think  we  can 
actually  make  that  happen.  There's  a  big  difference  there.  It  is  a  unique 
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opportunity  for  this  city.  It's  a  unique  opportunity  for  the  Port.  It's  a  unique 
opportunity  for  the  businesses  that  will  be  able  to  both  support  and  make  sure 
that  it  happens,  and  the  infrastructures  and  the  advertising  gets  paid  for,  but 
also  will  benefit  from  the  customers  that  will  come  to  San  Francisco. 

Bruce  Munro,  a  longtime  resident  of  San  Francisco,  and  a  longtime  aficionado 
of  sailing  from  childhood  to  the  present  day,  where  he  still  has  a  boat  going  in 
San  Francisco.  He  urged  the  Commission  in  the  strongest  terms  possible  to 
pass  this  resolution.  He  had  the  privilege  of  attending  America's  Cup  events 
in  San  Diego,  Auckland,  New  Zealand,  and  in  Valencia,  Spain.  He's  seen 
firsthand  the  economic  shot  in  the  arm,  and  the  vitality  this  event  brings 
whenever  it  comes  to  town.  It  will  do  the  same  thing  for  San  Francisco.  He's 
not  affiliated  with  city  government,  with  the  BMW  Oracle  racing  team,  or  the 
Golden  Gate  Yacht  Club  but  he  has  been  a  longtime  member  and  past 
commodore  of  the  St.  Francis  Yacht  Club.  When  he  was  commodore  in  2000, 
we  tried  to  bring  the  America's  Cup  to  San  Francisco  with  our  team,  America 
One.  We  fell  a  little  bit  short,  but  he's  very  excited  about  the  fact  that  Larry 
Ellison  and  the  Golden  Gate  Yacht  Club  have  succeeded  where  we  have 
failed.  Many  of  the  speakers  have  already  made  the  points  that  he  was  going 
to  make;  particularly  Peter  Stoneberg.  He  pointed  out  that  there  are  many 
other  maritime  cities  around  the  world  that  would  love  to  have  the  opportunity 
that  is  right  before  us  right  now.  Many  people  have  been  serenading  the 
BMW  Oracle  people  to  get  this  event.  The  commodore  of  the  New  York  Yacht 
Club  is  a  friend  of  mine.  We've  discussed  this  many  times.  He  was  very 
disappointed  that  the  New  York  Yacht  Club  did  not  get  this  event  back  in 
Newport.  We  are  on  the  two  yard  line,  first  in  goal.  Don't  let  it  get  away. 

Rick  Dickerson,  Rincon  Point-South  Beach  CAC,  South  Beach  Marina 
Apartments,  indicated  that  he  manages  approximately  1,000  units,  apartment 
and  condominium  within  short  walk  of  Piers  30-32,  36  and  38.  This  is  a  very 
exciting  time  for  the  city,  getting  a  chance  to  possibly  host  the  America's  Cup. 
It's  a  wonderful  opportunity  for  the  Port  to  kick-start  some  of  the  infrastructure 
work  that  they  would  need  to  further  develop  areas  that  abut  all  of  our 
residential  neighborhoods.  There's  excitement  in  the  residential 
neighborhood,  with  regards  to  the  opportunity  to  see  all  the  boats  and  to  have 
this  fine  event  here.  He  encouraged  the  Commission  to  include  the  residential 
neighborhoods  going  forward  as  you  have  in  the  past,  in  planning  for  not  only 
the  event,  but  for  the  long-term  development  of  these  Port  properties  that  you 
have  in  play  for  this  event  with  the  organizers.  We  have  a  fine  history  in  our 
South  Beach  Rincon  Point  CAC  and  our  neighborhood  of  working 
cooperatively  with  the  Port.  As  the  past  chair  of  the  Rincon  Point  South  Beach 
CAC,  he  worked  with  the  Port  and  other  neighbors  in  fitting  the  Giants  into  our 
densely-populated  residential  area.  If  we  can  have  the  same  sort  of 
cooperation,  the  same  sort  of  input  between  the  Port  and  the  neighborhood, 
that  we  will  be  able  to  do  the  same  thing  with  this. 
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Paul  Oliva,  South  Beach  Yacht  Club/Oliva  Global  Communications,  San 
Francisco  resident  and  tenant  of  Pier  40,  South  Beach  Harbor  in  my  capacity 
as  chair  and  incoming  recommender  of  the  South  Beach  Yacht  Club.  When 
he's  not  doing  that,  he  is  the  columnist  for  San  Francisco  Chronicle  on 
waterfront  issues  and  on  economic  development  consultant,  including  to  the 
Bay  Area  Council.  As  far  as  the  overall  approach  and  staff  work  on  this,  his 
commendations  are  commendations  from  South  Beach  Yacht  Club  on  staff 
work  at  the  Port,  as  well  as  with  the  city,  and  Harvey  Rose's  budget  report. 
From  the  yacht  club's  perspective,  our  board  of  directors  has  already  written  a 
letter  of  support  to  the  Board  of  Supervisors.  We  believe  that  there  are 
important  improvements  in  safety,  important  improvements  in  water  access, 
public  water  access,  and  important  economic  development  impacts,  and  fully 
support  and  reinforce  all  of  those  with  you  in  your  decision  to  approve  the 
city's  resolution.  On  the  economic  development  side,  there  are  some  things 
that  Harvey  Rose's  report  did  not  sufficiently  address:  The  first  of  these  is  the 
cost  to  rehabilitate  Piers  30-32  and  the  other  Port  properties  necessary  to  be 
able  to  even  continue  the  existing  income  streams.  We  encourage  the  Port  to 
make  sure  the  Board  of  Supervisors  is  aware  as  they  look  at  the  budget 
analysis  and  economic  impact  and  fiscal  impact  of  this  on  the  city.  If  the 
America's  Cup  does  not  come,  then  the  city  will  still  be  on  the  hook  for  a  large 
expenditure.  This  is  not  adequately  reflected  in  Harvey  Rose's  report.  Second 
is  Mr.  Rose  assumed  that  there  would  be  no  long-term  jobs.  There  will  be  a 
long-term  jobs  impact,  and  there  will  be  a  long-term  tax  impact  beyond  which 
Harvey  Rose  had  reported  because  of  that.  Timing  is  of  the  essence. 
December  31st  is  the  deadline.  Their  message  to  the  Port  is,  "Bring  it!" 

Paul  Nixon,  Bay  Access,  member  of  the  Central  Waterfront  Advisory 
Committee  and  also  the  Blue  Greenway  Restoring  Committee,  focused  on 
Recital  M  of  the  agreement.  It's  the  one  that  deals  with  families  and  youth. 
Recital  M  says,  "If  San  Francisco  is  selected  as  host  city,  the  event  will 
incorporate  and  support  sailing-related  programs  and  activities  for  the  city's 
children,  youth  and  families."   He's  had  some  experience  in  this  area, 
because  he  was  a  member  for  many  years  of  one  of  the  larger  youth 
organizations  in  the  Mission  District.  This  story  doesn't  have  anything  to  do 
with  million-dollar  yachts.  It  basically  has  to  do  with  just  small  kayaks.  UCSF 
and  Cal  Boating  made  available  free  kayaking  experiences  right  on  Mission 
Creek  near  the  Giants  stadium  for  the  youth  of  San  Francisco.  The  staff  of  a 
youth  group  was  very  excited  about  the  opportunities  to  get  their  youth  out  on 
the  water.  However,  UCSF  required  that  all  the  participants  know  how  to 
swim.  The  fact  was  that  few  of  the  youth,  mostly  minorities,  knew  how  to 
swim.  The  youth  group  could  not  participate.  Research  in  other  cities  and 
states  clearly  shows  that  African-American  and  Latino  youth  have  less 
swimming  opportunities  and  abilities  than  other  ethnic  groups.  This  points  to 
the  statement  that  yachting  is  for  rich  white  men,  or  basically  almost  ail  water- 
related  activities  on  the  bay  are  for  white  people,  because  of  the  fact  that 
there's  this  tremendous  inequality  in  swimming.  We  should  look  at  Recital  M, 
and  try  to  do  something  to  change  the  situation  so  that  we  really  get  youth 
onto  activities  on  the  water,  especially  in  the  Blue  Greenway. 
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Andrew  Watters,  Small  Business  Enterprise,  indicated  that  some  people 
might  recognize  the  shirt  he's  wearing.  It  represents  Boston  Pedicab,  which  is 
also  Golden  Gate  Pedicab.  He's  a  father  of  a  six-month-old,  as  an  avid  dingy 
racer.  For  the  last  few  years  he's  been  the  head  coach  at  San  Francisco 
Yacht  Club  coaching  high  schools  such  as  Branson  and  Redwood  and  Marin 
Catholic.  He's  been  pedicabbing  for  the  last  five  years  in  cities  in  Newport, 
Rhode  Island,  Boston,  D.C.,  and  Key  West.  All  very  famous  sailing  towns. 
He's  originally  from  Maryland.  When  he  learned  about  the  Cup,  he  was 
excited  how  much  of  an  opportunity  this  is  for  the  city.  This  is  like  the  launch 
pad  that  the  city  needs  to  develop  the  rest  of  the  waterfront  where  the  gaps 
are.  There  is  some  significant  gaps  in  the  Piers.  He  has  some  ideas  that  he 
would  like  to  turn  into  reality  that  would  create  jobs.  For  example,  Golden 
Gate  Pedicab,  in  the  last  six  months,  have  let  15  bikes.  We've  created  over 
50  jobs.  He'd  like  to  exponentially  scale  up.  He  has  some  ideas  that  he'd  like 
to  turn  into  reality.  This  is  something  that  is  very  practical  situation,  where  he 
can  play  his  role  to  help.  This  is  a  huge  opportunity  for  the  city.  As  somebody 
that  has  a  very  unique  perspective  on  all  this,  it's  a  really  good  deal,  and  the 
Port  should  go  for  it. 

Gerry  Robertson  indicated  that  Empress  Events  is  a  privately-owned,  family 
run  business.  We're  a  small  organization.  This  for  us  would  be  over  the  top. 
It'd  be  fantastic  for  our  business.  He's  a  businessman.  He'  a  sailor.  He  loves 
the  opportunity.  He  can't  wait  for  this  to  get  approved  and  move  forward. 

David  Gavrich,  CEO  of  San  Francisco  Bay  Railroad  and  the  vice  chair  of  the 
Southern  Waterfront  Advisory  Committee  of  the  Port  and  a  member  of  the 
Maritime  Commerce  Advisory  Committee,  indicated  that  he's  an  absolutely 
avid  sailor,  with  a  boat  at  South  Beach  Harbor,  next  to  AT&T  Park.  He  wants 
to  join  the  others  who  have  strongly  supported  having  the  America's  Cup  here 
on  San  Francisco  Bay.  One  thing  he  wants  to  say  that  others  haven't  said  that 
needs,  to  be  said,  and  it  may  not  be  popular,  is  one  of  risk,  and  one  of 
leverage  that  need  to  be  talked  about.  First  of  all,  we  all  know  that  the  Port 
has  some  critical  long-term  financial  needs.  This  is  an  opportunity  to  address 
some  of  those  needs.  With  the  leverage  that  we  have,  he  doesn't  believe  that 
there  is  really  any  competition  to  San  Francisco  Bay.  Mr.  Ellison  wants  to  very 
badly  have  the  race  here.  It's  a  good  choice  as  well  but  with  the  leverage  that 
we  have,  it  would  seem  we  have  an  ability  to  strike  an  agreement  that 
minimizes  or  mitigates  financial  risk  to  the  Port  and  to  the  city.  Think  about 
the  concept  of  actually  the  Port  making  money  to  address  some  of  its 
financial  needs,  and  not  losing  sleep  over  potentially  losing  money  because 
we  all  know  that  things  that  have  an  estimated  cost  seem  to  always  go  up. 
Toward  that  end,  the  Northern  Waterfront  option  is  a  much  better  option  than 
giving  away  Pier  50,  which  has  a  ripple  effect  down  the  Southern  Waterfront. 
If  we  displace  people  from  Pier  50,  it's  going  to  impact  the  ability  for  the  Port 
to  earn  revenue  on  the  Southern  Waterfront.  In  conclusion,  the  mayor  wants 
very  desperately  to  get  this  done  before  he  moves  on  to  Sacramento.  That's  a 
worthy  legacy  to  leave  behind.  Port  staff  who  has  done  an  amazing  job  as 
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well  as  the  mayor's  staff,  to  actually  know  that  the  people  of  San  Francisco 
are  behind  them  in  striking  the  best  possible  deal  with  the  least  possible  risk. 

Paul  Dines,  licensed  Merchant  Marine  officer,  indicated  that  he's  been 
working  on  the  San  Francisco  Bay  Waterfront  for  almost  20  years.  He  himself 
through  college  working  in  the  marine  trades.  He's  currently  a  tenant  in  the 
Hyde  Street  Municipal  Pier.  As  a  small  charter  business,  we  are  very  grateful 
that  we  don't  have  to  compete  with  luxury  yachts  for  a  slip  on  the  waterfront. 
As  you're  considering  this  proposal,  there  are  of  course,  long-term  tenants 
whose  livelihoods  and  a  great  number  of  jobs  depend  on  their  access  to  the 
piers  and  their  access  to  the  water.  While  we  unequivocally  support  your 
acceptance  of  the  protocol,  we  also  would  just  ask  if  there  is  some  way  to 
preserve  or  consider  the  long-term  tenants,  and  also  the  tenants  at  Hyde 
Street  Pier,  on  a  year-to-year  basis  lease.  If  we're  in  a  position  of  having  to 
compete  for  our  slip  with  large  mega-yachts  that  can  pay  $12  or  $15,000  a 
month,  it  may  at  some  time  come  before  the  commission  that  there  would  be 
some  question  as  to  whether  the  smaller  charter  boats  and  working  boats  that 
are  currently  tenants  would  be  allowed  to  remain  when  there  is  so  much  more 
revenue  from  spectator  fleet.  We  would  just  ask  that  your  existing  tenants 
such  as  our  business  be  offered  longer-term  leases,  and  the  other  marine 
services  business  that  are  in  place  and  provide  those  important  structural 
benefits  that  are  a  part  of  a  Cup  offer,  would  be  afforded  some  opportunity  for 
a  longer  lease  so  that  the  benefits  can  accrue  locally  so  that  we  can  invest  in 
our  infrastructure,  staff  and  training  and  resources,  and  provide  the  sort  of 
services  that  will  be  required,  but  also  in  the  manner  that  would  represent  our 
city  as  the  professional  and  worthwhile  place  that  it's  being  advocated  as. 

Nan  Roth,  a  50-year  resident  of  Telegraph  Hill  and  longtime  involved  in 
waterfront  and  Port  activities,  indicated  that  she  was  on  the  Waterfront  Land 
Use  Board  that  put  together  the  waterfront  plan.  She  was  on  the  Northeast 
Waterfront  Advisory  Committee,  as  well  as  the  Fisherman's  Wharf.  She's 
somewhat  more  familiar  than  most  people  with  what  goes  on  at  the  Port. 
Although  it  said  in  the  staff  report  that  or  in  the  email  she  got  yesterday  that 
they'd  been  notified  several  weeks  ago  about  all  this,  it  was  actually  only  2 
days  ago.  Frankly,  the  email  regarding  today's  meeting  with  the  attachments, 
so  the  staff  report  and  everything,  didn't  come  out  until  2  o'clock  yesterday 
afternoon.  She  didn't  get  around  to  opening  her  email  'til  10  o'clock  last  night. 
So  needless  to  say,  she's  not  had  time  to  go  through  this  50-page  document 
very  carefully.  She  hopes  the  Commission  will  keep  that  in  mind  as  she  make 
my  comments.  Her  initial  response  to  this  is  she's  concerned  for  the  future  of 
the  Port  as  a  consequence  of  all  these  66-year  leases;  much  of  what  is  still 
unclear.  She  would  like  very  much  to  support  the  comments  that  David 
Gavrich  made,  because  it  true.  The  balance  of  leverage  in  this  whole  thing 
really  concerns  her.  We're  throwing  this  thing  together  in  a  very  short  period 
of  time.  She's  not  even  clear  at  this  point  with  the  Northern  Waterfront  option, 
just  what  the  tradeoffs  are,  what  kind  of  66-year  leases  are  being  negotiated 
for  Northern  Waterfront  property.  She's  concerned  about  the  balance  in  terms 
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as  we've  known  over  the  years,  putting  these  development  proposals  together 
is  a  very  complicated  process.  The  leverage  has  always  been  in  our  ballpark. 

Antonio  Rico  supports  the  America's  Cup.  That'll  be  a  great  event.  He's  very 
proud  of  the  Giants  winning  the  World  Series.  He  was  out  sailing  while  the 
games  were  going  on.  He  was  not  alone.  There  were  many  people  out  on  the 
bay.  The  perception  that  we  are  giving  away  the  waterfront  needs  to  be 
addressed,  or  interpreted  correctly;  meaning  that  there  will  be  concessions, 
but  these  concessions  will  be  in  turn  for  benefits.  These  benefits  will  be  long- 
term  and  have  a  great  impact  on  the  infrastructure  of  the  Port.  The  topic  of 
investment  needed  in  the  Port  is  one  you're  very  familiar  with.  This  is  one 
opportunity  where  the  revenue  that  will  come  due  to  the  event  itself  will  make 
many  opportunities  commercially  viable;  something  that  is  very  tough  based 
on  the  current  state  and  the  investment  required.  He  urged  the  Commission 
to  bring  the  America's  Cup  to  San  Francisco.  It's  a  great  venue.  It  would  be 
like  any  city  in  Brazil  passing  up  the  World  Cup,  and  the  soccer  World  Cup.  If 
that  doesn't  do  it  for  you,  it'd  be  also  equivalent  to  the  Vatican  passing  up  the 
opportunity  to  host  the  Second  Coming. 

Andy  Katz,  co-chair  of  the  THD  Waterfront  Committee,  indicated  that  THD 
does  strongly  support  the  concept  of  bringing  the  America's  Cup  to  San 
Francisco's  Northeast  Waterfront,  so  that  our  historic  piers  can  be  used  by  the 
public  to  view  the  event  free  of  charge.  It's  important  that  any  potential  plans 
take  into  account  the  historic  nature  of  Piers  27,  29,  however.  The  America's 
Cup  is  a  classic  example  of  a  spectacular  event  that  can  draw  people  to  the 
waterfront  for  a  maritime-oriented  use  that  could  not  happen  anywhere  else  in 
the  city  but  the  devil  is  indeed  in  the  details.  We  want  to  be  sure  that  any 
addition  of  structures  or  developments  to  the  piers  will  only  happen  with 
strong  community  input.  We're  also  concerned  about  the  long-term 
ramifications  to  Port  revenue.  We  only  received  the  document  entitled,  "34th 
America's  Cup  Host  City  and  Venue  Agreement  Amended  for  the  Northern 
Waterfront  Alternative,"  yesterday.  We're  hoping  that  there  will  be  ample 
opportunity  to  review  the  plans  and  for  public  input  along  the  way.  We're  not 
sure  why  this  has  to  be  rushed  through  so  quickly.  It  is  very  important  to  get 
this  right.  It'll  be  a  great  opportunity. 

Keith  McMahon,  general  manager  of  Yacht  Connections  International  and 
Marti  McMahon  has  been  providing  affordable  yachts  to  the  general  public  on 
the  bay  since  1979.  You  may  remember  some  of  her  boats  that  are  along  Pier 
39.  We  certainly  support  this  opportunity  as  it  is  a  rare  opportunity.  This  is 
San  Francisco's  to  lose.  It  would  help  define  San  Francisco  and  the  sailing 
community  as  what  we  really  are;  a  sailing  community  with  a  maritime 
background  that  goes  back  hundreds  of  years.  To  talk  about  economic 
development  on  that,  she'd  like  to  put  more  of  a  face  on  it.  We  have  lost  tens 
of  thousands  of  jobs.  Many  of  our  businesses  are  suffering  year  to  year.  The 
Giants'  win,  which  was  pointed  out  earlier,  was  a  significant  moment  in  time. 
This  could  be  something  that  we  could  repeat  over  and  over  again.  If  we  look 
back  in  history,  this  could  be  the  opportunity  where  we'd  say  this  is  where  we 
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rounded  the  comer,  where  we  saw  San  Francisco  and  the  region  begin  to  pull 
out  of  our  financial  downturn. 

Patrick  Markle,  managing  director  for  Teatro  ZinZanni  on  Pier  29,  indicated 
that  maybe  you're  not  aware  that  Teatro  ZinZanni  is  actually  a  not-for-profit 
arts  organization,  with  a  strong  educational  component.  We're  now  in  our  11  th 
year  on  the  Port,  and  happy  to  be  a  tenant.  We  employ  over  50  full-time 
employees  each  year,  probably  20  to  30  part-time  and  seasonal  employees. 
A  significant  portion  of  our  revenue  goes  to  the  Port  for  our  lease.  We 
entertain  and  bring  joy  to  over  50,000  patrons  a  year  coming  from  around  the 
world  and  the  Bay  Area.  We  consider  ourselves  a  San  Francisco  cultural 
institution.  We  support  the  Port  and  the  city  and  its  bid  to  win  the  America's 
Cup.  We  look  foHA/ard  to  being  part  of  any  plan  to  move  forward  in  the  Port, 
and  on  Piers  27  and  29. 

Jim  Pettigrew  indicated  that  he  works  for  the  Romberg  Tiburon  Center  for 
Environmental  Studies.  He's  a  scientist  who  studies  the  surface  currents  of 
San  Francisco  Bay  and  the  California  coast.  We  work  under  a  bond-funded 
measure.  Everyone  here  has  paid  for  our  project.  Our  data  are  provided  free 
to  the  public.  In  the  past,  our  circulation  data  has  been  used  to  monitor  the 
flow  from  the  Cosco  Busan  and  Dubai  Star  oil  spills.  Our  measurements  were 
key  in  producing  the  trajectory  maps  that  NOAA  generated  during  the 
deepwater  horizon  spill  in  the  Gulf.  The  technology  was  developed,  and  is 
currently  manufactured  in  the  Bay  Area.  The  America's  Cup  knowledge  of  the 
current  in  the  central  bay  are  going  to  be  crucial  for  all  competitors.  We 
produce  a  map  every  half  hour  showing  where  the  water  is  moving  in  the  bay 
with  data  points  every  400  meters.  Very  high  resolution  and  real  time.  We're 
in  support  of  the  America's  Cup  being  held  in  San  Francisco  Bay,  because 
there's  a  likely  outcome  of  using  our  data  to  assist  in  race  planning  will  be 
products  that  will  make  sailing  in  the  bay  safer  for  everyone 

Michael  Hamman,  indicated  that  he  is  a  member  of  the  Port's  Southern 
Waterfront  Advisory  Committee  and  a  resident  of  India  Basin  and  active  in  a 
number  of  other  Bayview  organizations,  including  the  Bayview  Hunters  Point 
Project  Area  Committee.  Our  community,  along  with  members  of  the  staff  and 
your  commission,  have  worked  for  many  years  to  ensure  and  expand  the 
maritime  industrial  activities  on  the  Southern  Waterfront.  That  has  met  with 
some  steady  and  growing  success  over  the  years,  and  we  have  a  number  of 
enterprises  that  provide  much-needed  jobs  to  our  community  and  to  our  city. 
We  look  with  great  trepidation  and  alarm  at  the  proposals  for  the  long-term 
transformation  of  the  Southern  Waterfront,  Pier  50,  etc.  into  commercial  and 
retail,  and  perhaps  even  with  state  legislation,  residential  activities.  This 
would  completely  obliterate  the  opportunities  for  blue-collar  maritime  jobs  in 
San  Francisco.  It  would,  in  fact,  ruin  the  San  Francisco  heritage  as  a  maritime 
powerhouse  on  the  West  Coast.  It  would  have  great  long-term  harm  for  the 
overall  city.  We  think  there's  a  way  to  do  this  America's  Cup  that  would  be 
successful,  and  that  won't  have  these  deleterious  effects.  We  hope  that  you 
will  consider  very  strongly  other  venues  other  than  the  Southern  Waterfront 
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for  this.  No  one  has  mentioned,  which  is  an  obvious  choice  to  him,  the 
Hunters  Point  Shipyard.  There  are  huge  piers  out  there  that  would  be 
available.  There's  much  space.  Lennar  would  be  thrilled  to  discuss  the 
opportunities  with  these  people.  It  could  provide  everything  that  Pier  50  can 
provide. 

Neil  Malloch  indicated  that  he's  a  historian  with  the  California  Heritage 
Council.  We  endorse  bringing  the  America's  Cup  to  San  Francisco.  We  have 
a  couple  proposals  in  that  regard  for  historical  context  exhibits.  One  would  be 
to  exhibit  the  history  of  yachting  in  San  Francisco  and  California,  generally, 
and  a  history  of  the  America's  Cup  going  back  to  the  original  days  in  England, 
and  the  East  Coast.  This  would  be  done  with  the  support  in  conjunction  with 
the  Maritime  Museum  and  the  various  yacht  clubs  in  the  Bay  Area.  It  would 
be  most  appropriate  type  of  exhibit  to  be  displayed.  We  have  a  couple  of 
other  proposals  for  historically-oriented  type  exhibits.  It's  a  little  premature  to 
bring  them  up  right  now,  but  would  like  to  keep  open  the  possibility  at  the 
appropriate  time. 

Fred  Sherman  indicated  that  he's  the  president  of  Marine  Highways,  LLC,  and 
also  a.  member  of  the  Marine  Commercial  Advisory  Committee.  He  asked  the 
leaders  behind  the  America's  Cup  event  to  use  their  influence  to  select  San 
Francisco  for  this  venue.  The  America's  Cup  is  a  premier  event  in 
international  sailing.  Likewise,  Larry  Ellison,  Oracle,  and  BMW  are  premier 
players  in  the  world  of  business,  as  well  as  international  sailing.  The  benefits 
to  the  city  and  the  Port  are  going  to  be  great  by  having  the  America's  Cup 
here.  Therefore,  he  would  hope  Mr.  Ellison,  Oracle,  and  BMW  would,  with 
pride,  bring  this  event  to  the  Bay  Area,  which  has  such  significance  in  their 
business  and  sports  lives. 

Jonathan  Stern  indicated  that  the  Host  City  Agreement  is  next  going  to  be 
considered  on  December  8,  2010  at  the  Finance  Committee  in  front  of  the 
Board  of  Supervisors.  That  will  be  the  next  opportunity  for  public  comment  as 
well.  It  will  be  considered  by  the  full  board  on  December  14,  2010.  There  are 
one  or  two  items  that  came  up  as  part  of  public  comment  that  he  neglected  to 
mention  in  his  presentation,  but  intended  to  and  would  like  to  address  them. 

The  first  has  to  do  with  the  Northern  Waterfront  option.  He  clarified  that  some 
of  the  longer-term  implications,  including  the  longer-term  leases,  would  be  the 
trade  for  the  infrastructure  improvements.  Under  the  Northern  Waterfront 
alternative,  it's  expected  that  there'll  be  $55  million  worth  of  infrastructure 
improvements  made  by  the  team.  The  bulk  of  that  would  be  substructure 
repairs  at  Piers  30-32,  and  some  would  be  essentially  the  gap-filling  for 
building  core  and  shell  for  Pier  27,  the  new  cruise  terminal  building.  What 
we're  proposing  is  long-term  leases  at  Piers  30-32  and  Seawall  Lot  330. 
There's  some  nuances  to  that.  They're  a  little  different  than  the  first  Host  City 
Agreement.  The  first  of  those  nuances  is  that  the  first  Host  City  Agreements 
obligates  the  city  to  essentially  sell  Seawall  Lot  330.  We  sort  of  softened  that 

M1 1302010  -29- 


language  saying  that  we  will  explore  sale,  will  also  explore  75-year  leasing, 
which  is  currently  allowed  by  SB-815. 

The  second  is  that  those  leases  will  be  done  in  commercially  reasonable 
rates,  terms  then  credits  for  the  $55  million,  or  whatever  that  infrastructure 
ends  up  being.  Those  are  important.  It's  an  important  distinction.  That's 
similar  to  the  Exploratorium  deal,  under  those  exact  terms;  that  they  received 
a  rent  credit  commensurate  to  the  investment  they  made  below  the  deck,  the 
substructure  improvements  there. 

He  addressed  the  timing  and  noticing  issues  that  some  people  raised.  Due  to 
the  holidays,  the  actual  agenda  and  all  the  supporting  materials  went  out  on 
Tuesday  before  Thanksgiving  holiday.  Some  of  the  noticing  to  our  advisory 
groups,  wanted  to  make  sure  that  they  new  specifically  about  it,  couldn't  make 
it  out  until  after  the  holidays  but  we  did  properly  notice  and  post  everything  as 
we  said  when  the  special  meeting  was  originally  announced. 

Kyri  McClellan  can  address  some  of  the  issues  brought  by  the  maritime 
unions  about  foreign  flag  vessels. 

Kyri  McClellan  indicated  that  we  are  strongly  committed  to  working  with  the 
maritime  unions  to  address  this  issue.  The  language,  as  it  currently  reads  in 
1 .2-D  seeks  legislative  and  regulatory  authority  to  ensure  that  we  can  have 
these  racing  yachts  that  are  foreign-flagged  out  on  the  race  course,  as  well  as 
the  superyachts  that  will  be  coming,  that  the  folks  who  own  those  boats,  they 
are  spectators,  could  be  out  on  the  water.  We  are  going  to  work  with  the 
unions  that  were  here  today,  and  those  that  were  not,  to  work  with  the  city 
attorney,  as  well  as  the  Port's  counsel,  to  make  sure  that  language  accurately 
reflects  our  intention.  We've  made  that  commitment.  We  will  resolve  this  prior 
to  it  getting  to  the  Budget  and  Finance  Committee  next  week. 

Commissioner  Lazarus  asked  Mr.  Stern  if  he  would  equate  what  the 
Commission  is  voting  on  today  to  an  ENA  that  they  typically  do  on  a 
development.  There's  sort  of  some  lack  of  complete  understanding  as  to  what 
they're  accomplishing  today,  and  what  then  will  come  back  to  them  in  the 
future. 

Jonathan  Stern  replied  that  informally  he  would  equate  this  to  somewhere 
between  the  ENA  and  development  agreement.  The  only  reason  he  would  go 
that  far,  not  that  this  is  a  binding  agreement,  this  is  something  that  is  before 
CEQA  has  been  approved.  Usually  ENAs  have  a  term  sheet  associated  with 
them.  In  some  ways  this  is  an  expanded  term  sheet.  It's  an  ENA  with  an 
expanded  term  sheet.  Perhaps  not  the  exact  numbers  or  exact  details  are 
worked  out,  but  the  core  principles  of  a  transaction  are  outlined  here.  Subject 
to  CEQA  review  and  any  mitigation  or  other  changes  through  that  process, 
we've  outlined  that  the  core  benefits  to  the  city,  the  core  obligations  to  the 
city,  and  the  core  obligations  to  the  authority  and  the  ACOC  through  the  Host 
City  Agreement. 
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Commissioner  Brandon  thanked  Mayor  Newsom  and  his  staff,  Director  Moyer 
and  the  Port  staff,  and  Mark  Buell  and  the  Organizing  Committee  for  bringing 
this  extraordinary  opportunity  to  San  Francisco.  From  today's  public 
comments,  everybody  wants  it  here  and  it's  a  great  opportunity.  There  are  a 
few  concerns.  She  caution  staff  to  study  the  need  for  Pier  50,  because  it  will 
displace  some  of  our  largest  maritime  tenants.  If  we  can  find  that  space 
somewhere  else  on  the  waterfront,  it  would  probably  be  better  if  we  could  use 
that  option. 

She's  also  concerned  about  the  loss  of  revenue  to  the  Port.  This  is  a  great 
opportunity  for  the  city  overall.  It's  one  of  the  best  economic  stimulus 
packages  that  we've  seen  in  years  but  the  Port  can't  carry  the  brunt  of  the 
debt  up  for  this  to  happen.  Hopefully,  with  each  agreement,  it  gets  better  and 
better.  Hopefully  within  the  next  one  or  two  revisions,  we  will  find  a  way  to 
ensure  that  the  Port  is  made  whole  or  close  to  whole  in  order  to  bring  this 
extraordinary  opportunity  to  San  Francisco.  She  also  knows  that  it's  for  the 
city,  it's  a  great  thing,  but  she  didn't  see  any  community  benefits  for  the 
communities  that  will  be  impacted  by  this.  There  were  great  suggestions  of 
maybe  funding  portions  of  the  Blue  Greenway,  or  even  working  with  some  of 
these  non-profits  who  are  working  with  disadvantaged  kids  to  fund  some  of 
the  activities,  or  have  some  type  of  special  thing  for  these  kids  during  the 
Cup.  She  would  like  to  hopefully  see  some  kind  of  community  benefit.  Other 
than  that,  it's  a  wonderful,  wonderful  opportunity.  It  will  be  great  for  the  city. 

Commissioner  Fong  -  I  have  a  couple  of  questions  and  some  general 
comments.  Regarding  the  Northern  Waterfront  alternative,  if  27  is  used,  how 
do  we  treat  cruise  ships  when  we  have  a  double  header  day?  We're  far  out 
enough  to  maybe  try  to  schedule  around  that,  but  at  least  for  the  first  24 
months,  how  do  we  treat  that? 

Jonathan  Stern  -  That's  an  excellent  question.  Honestly,  we're  sort  of  trying  to 
go  the  other  way.  We  are  hoping  to  actually  attract  cruise  ships  during  the 
events.  It  does  put  us  in  a  position  where  there'll  be  challenges  to  that.  We 
acknowledge  that's  one  of  the  details  to  be  worked  out.  We  will  still  have  Pier 
35  in  commission.  We  hope  that  it  would  last  that  long  in  2013.  When  we 
have  triple  and  quadruple  headers  now,  there  are  often  two  ships  at  Pier  35. 
There  are  opportunities  there.  There  is  some  opportunity,  certainly  in  the 
ultimate  design  of  Piers  30-32.  It's  not  clear  during  the  race  whether  an  east- 
facing  berth  could  be  incorporated  into  the  designs  for  active  berthing 
opportunities  while  they're  using  them  as  the  industrial  basis.  As  Peter  Dailey, 
our  maritime  expert  at  the  Port,  has  indicated  Pier  50  has  hosted  cruise  ships 
in  the  past.  There  are  other  opportunities  on  the  Port.  We  acknowledge  these 
are  challenges  but  having  the  challenges  of  having  to  accommodate  so  many 
maritime  uses  that  want  to  come  to  the  Port  is  a  challenge  we're  up  for. 

Commissioner  Fong  -  For  my  own  clarification  and  the  public's,  when  I  look  at 
the  tables  of  the  Central  Waterfront  option  versus  the  Northern  Waterfront 
option,  from  a  dollar  perspective,  they're  not  quite  side-by-side  but  when  you 
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look  at  them  side-by-side,  they're  huge  in  difference  of  cost.  The  Central 
Waterfront  option  becomes,  in  my  rough  calculation,  a  $39  million  difference 
between  the  Northern  Waterfront  option  and  obviously  the  difficulty  of  moving 
tenants  at  Pier  50  in  particular.  Aside  from  the  dollars,  because  that's  obvious 
to  me,  time-wise,  using  Pier  50  versus  Pier  27,  in  a  timeline  of  construction, 
are  we  able  to  turn  over  a  prepared  site  to  the  America's  Cup  group  sooner  at 
Pier  27  or  Pier  50? 

Jonathan  Stern  -  Those  are  also  excellent  questions.  I  think  that  delivering 
any  s'te  where  major  changes  are  going  to  happen  is  very  challenging  to 
open  for  business  in  the  2013  schedule.  We  need  to  all  acknowledge  that  this 
is  going  to  take  a  lot  of  effort  from  all  of  us  to  deliver  this.  We  believe  we  can 
do  it  but  it's  going  to  be  the  #1  challenge.  Number  2,  Pier  27  is  further  along  in 
that  process.  The  fact  that  we've  been  planning  it  for  a  cruise  terminal,  we 
have  schematic  design  or  at  least  tee'd  up  for  the  improvements  as  well  as 
having  done  a  lot  of  the  community  outreach  and  some  of  the  work  that  has  to 
happen  to  move  a  project  forward.  That's  definitely  an  advantage. 

Jonathan  Stern  thanked  Brad  Benson,  Elaine  Forbes  and  Diane  Oshima  for 
all  their  hard  work  and  efforts  on  this  project. 

Overall,  the  concept  of  using  the  Northern  Waterfront  more  lightly,  trying  to 
target  six  months  of  use  around  the  event  is  inherently  helpful  in  meeting 
those  timelines.  Pier  50  adds  additional  steps  of  preparing  the  site,  is 
significantly  more  complicated.  Though  there  might  be  some  shed  removal  at 
Pier  27.  We're  much  further  down  that  path.  Not  only  is  there  shed  removal  at 
Pier  27,  but  at  Pier  50  there's  significantly  more  shed  removal.  There's  four 
sheds  to  remove.  There's  any  number  of  tenants  that  need  to  be  relocated. 
Moving  the  Port  maintenance  facility  while  keeping  it  functioning,  as  Port 
maintenance,  which  will  be  integral  to  these  actual  plans,  and  moving  forward 
in  the  America's  Cup  infrastructure,  keeping  that  open  while  we're  moving 
them  will  be  another  challenge  that  we  face  by  using  Pier  50. 

Commissioner  Fong  -  To  clarify,  the  sort  of  win-win  with  using  Pier  27  is  that 
we  get  down  the  road  as  far  as  a  cruise  ship  terminal  construction?  Jonathan 
Stern  replied  affirmatively. 

Commissioner  Fong  -  When  the  races  are  completed,  we're  at  least  through 
Stage  1  of  construction  with  the  cruise  ship  terminal. 

Jonathan  Stern  replied  affirmatively  and  added  that  there  are  two  scenarios 
that  we  envision.  The  scenario  that  we  are  currently  advancing,  and  we're 
very  optimistic  will  work  within  the  timeframe  and  provide  an  amazing  race 
home,  will  be  to  proceed  with  a  new  building  at  Pier  27,  demolish  the  entire 
Pier  27  shed,  the  non-historic  shed,  demolish  portions  of  the  Pier  29  shed  that 
are  already  degraded  when  the  two  were  connected  many  years  ago  and 
create  a  platform.  Theoretically,  you  could  stop  there.  It's  an  open  shed  area. 
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It'll  create  places  for  thousands,  if  not  hundreds  of  thousands  of  people  to 
view  the  races,  and  to  use  that.  That's  one  option. 

Another  option  is  to  continue  it  right  along  and  complete  a  new  building  that 
they  can  use  in  its  rough  form  for  the  America's  Cup  races.  People  create 
venues  like  this  on  a  temporary  basis,  even  for  these  month-long  events. 
We've  seen  that  on  our  waterfront  before.  How  far  along  we  have  to  get  to 
serve  purposes  for  the  race  and  the  authority  is  a  question  that  really  has  to 
be  worked  out  in  detail.  Any  step  we  take  along  entitling  those  things,  doing 
the  demolition,  building  the  new  core  and  shell,  all  those  are  major,  major 
steps  in  delivering  a  final  Pier  27  cruise  terminal. 

President  Fong  -  Like  many  people  in  the  room  have  been  fortunate  enough 
to  have  been  on  the  San  Francisco  Bay,  there've  been  many  times,  when  it's 
sunny  or  the  fog  rolls  in,  where  you  say  to  yourself,  "Wow,  not  that  many 
people  are  out  here,  and  people  ought  to  see  this."  Growing  up  near  the  bay 
and  feeling  that  our  bay  has  not  been  fully  utilized  to  some  degree,  this  is  a 
fantastic  tool,  opportunity,  investment  for  us  to  open  up  the  San  Francisco 
Bay  and  the  waters  and  the  enjoyment  and  benefits  that  it  brings.  I 
congratulate  all  those  who've  worked,  and  thank  them  thus  far.  The  heavy 
lifting's  still  ahead.  To  Port  staff  and  to  Kyri  McClellan  from  the  mayor's  office, 
thank  you  very  much.  Good  work  thus  far. 

Commissioner  Lazarus  - 1  just  want  to  also  be  on  the  record  as  thanking 
everyone  involved  for  the  efforts  that  have  gotten  us  here  today.  I  know  a 
couple  of  people  stepped  up  and  cautioned  us  to  slow  down  or  try  to  take  a 
little  bit  more  time.  This  is  one  of  those  situations  where  we  really  don't  have 
the  luxury  of  time.  You  have  to  seize  the  moment.  It's  just  been  commendable 
what's  been  put  together  in  pretty  short  order,  and  not  the  least  of  which  has 
been  the  analysis  that's  been  done.  I  thank  Port  staff  for  another  excellent 
report  that,  as  been  mentioned,  really  points  out  the  pretty  solid  numbers,  and 
the  pros  and  cons.  As  you  look  at  those  pros  and  cons,  you  realize  that 
there's  never  a  perfect  solution  to  anything.  You  need  to  weigh  those.  I  would 
like  to  weigh  in  with  my  fellow  commissioners  that  if  I  had  my  choice  and  if  I 
were  voting  on  one  option,  that  it  does  appear  to  me  that  the  Northern 
Waterfront  does,  in  the  long  run,  benefit  everyone  the  most.  I  think  we  don't 
want  to  do  any  harm,  and  I  tend  to  see  a  little  potential  harm  if  we  end  up  with 
more  toward  the  south.  The  Northern  Waterfront  has  so  much  potential  and 
so  much  longer-term  potential,  and  also  will  have  sort  of  that  minimal  effect 
on  so  much  of  the  work  that  staff  has  also  done  over  the  last  several  years  to 
provide  the  Port  with  financing  options  going  forward.  I  would  hate  to  see 
those  impacted,  because  we  do  have  to  look  out  very  long-term.  We  still  have 
multi-billion-dollar  needs  at  the  Port.  We've  got  some  answers  here  that  really 
can  address  every  aspect  of  it,  and  bring  benefits  to  the  city,  the  Port,  and  the 
Bay  Area  if  not  beyond.  So  thank  you  all  very  much  for  getting  us  here. 

Jonathan  Stern  reiterated  that  the  resolution  urges  the  executive  director  to 
advance  to  the  Board  of  Supervisors  two  Host  City  Agreements;  one  dated 
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November  9,  201 0  and  another  one  dated  November  23,  201 0  for  the 
Northern  Waterfront  option.  In  the  fourth  resolved  clause  on  page  23,  with 
regards  to  dredging,  there  are  some  calls  out  there  -  dredging  as  part  of  the 
Port's  infrastructure,  and  the  city's  infrastructure  projects  for  both  these  Host 
City  Agreements.  It  moves  it  forward  to  the  Board  of  Supervisors,  removing 
dredging  as  part  of  our  infrastructure  work,  and  moving  it  to  the  worl<  of  the 
authority.  The  actual  amendment  to  the  resolution  adding  the  language 
saying,  "Do  not  materially  increase  the  obligations  or  liability  to  the  city  or  the 
Port,  except  those  obligations  or  liabilities  that  are  offset  by  a  commensurate 
benefit  to  the  city  and  the  Port." 

Jonatnan  Stern  -  It  was  a  privilege  to  represent  the  myriad  of  support  to  the 
city  staff  that's  been  working  on  this  project.  I  want  to  personally  name  Brad 
Benson,  Elaine  Forbes,  Byron  Rhett,  Diane  Oshima,  and  many,  many  others 
that  have  been  working  to  make  this  happen. 

ACTION:  Commissioner  Brandon  moved  approval  of  the  resolution  as 
amended;  Commissioner  Lazarus  seconded  the  motion.  All  of  the 
Commissioners  were  in  favor.  Resolution  No.  10-73  was  adopted. 

6.      REAL  ESTATE 

A.      Request  Rescission  of  Port  Commission  Resolution  08-61  approving  a  First 
Amendment  to  Lease  No.  L-12090  with  Darling  International.  Inc..  for 
premises  located  at  Seawall  Lot  344  and  Pier  92  (Resolution  No.  10-74)  and 
Reguest  Approval  of  Modified  First  Amendment  to  Lease  No.  L-12090  to 
expand  the  permitted  uses  to  include  construction  and  operation  of  a 
biodiesel  production  facility  in  compliance  with  a  Port-approved  Operations 
Plan  and  adopting  California  Environmental  Quality  Act  findings.  (Resolution 
No.  10-75) 

Rich  Berman,  regulatory  specialist  with  the  Port's  Real  Estate  Division, 
indicated  that  the  lease  with  Darling  International  was  approved  in  1996,  and 
it  extends  through  2028.  They  render  fats,  oils  and  grease  and  animal 
byproducts.  It  is  also  a  bulk-liquids  storage  and  transfer  facility.  In  September 
2008,  the  Port  Commission  approved  an  amendment  to  allow  the  facility  to 
expand  its  use  that  would  include  the  production  of  up  to  10  million  gallons  a 
year  of  biodiesel. 

The  highlighted  terms  from  that  amendment  included  certification  for  the 
facility  under  National  Biodiesel  standards,  Clean  Air  Act  standards, 
insurance  upgrades,  and  letter  of  credit  of  security  for  $500,000.  Also  an 
operations  plan,  which  was  not  required  previously,  and  that  included  some 
specific  components  that  addressed  odor  concerns  in  the  community,  an 
Odor  Management  Plan,  and  Odor  Abatement  Upgrade  Plan.  That  was 
approved  with  the  expectation  that  the  City  Planning  Department  would 
approve  it  with  a  categorical  exemption  under  CEQA,  which  was  actually 
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something  that  came  to  the  floor.  Before  the  lease  was  finally  executed,  there 
were  some  details  to  work  out. 

Before  that  was  executed,  the  Bayview  Hunters  Point  community  advocates 
filed  an  appeal  of  the  San  Francisco  Planning  Departments  determination  for 
the  category  exemption.  The  results  of  that  appeal  included  a  Planning 
Commission  rescission  of  its  original  categorical  exemption.  The  results  of 
that  rescission  included  the  nullification  of  the  Port  Commission  approval  from 
September  2008.  In  April  2009,  Port  staff  notified  the  Port  Commission  of  that 
appeal  and  the  results. 

The  City  Planning  Department  agreed  to  reanalyze  the  project.  During  that 
time,  ihe  Port  response  was  to  convene  a  series  of  community  meeting  in 
parallel,  but  independent  of  the  CEQA  review.  The  Port  process  included 
three  community  meetings:  June  2009,  October  2009  and  April  2010. 

The  first  meeting  was  a  review  in  the  community  of  all  the  regulatory  agencies 
that  play  a  part  in  overseeing  the  operations  at  the  Darling  facility.  They 
included  the  USEPA  for  oil  program  storage.  They  included  the  Bay  Area  Air 
Quality  Management  District,  the  San  Francisco  Department  of  Public  Health 
for  hazardous  materials  issues  and  the  San  Francisco  PUC.  Each  of  these 
agencies  spoke  and  presented  the  kinds  of  issues  that  they  address  when 
they  provide  the  environmental  regulatory  oversight.  Once  that  was  done, 
some  other  community  issues  were  raised.  The  most  important  one  was 
some  concerns  about  public  health  risks  associated  with  exposure  to  odorous 
emissions  from  the  plant. 

We  prepared  for  the  second  meeting  with  that  in  mind.  At  the  second 
meeting,  we  addressed  fire  safety  and  planning  issues.  We  addressed 
building  permit  process  issues.  The  Port  came  back  with  a  consultant  who's  a 
specialist  in  odor  emissions,  had  been  a  regulator,  had  been  an  industry 
consultant,  and  was  a  certified  engineer,  and  Darling  brought  an 
environmental  toxicologist;  both  of  whom  stated  that  there  was  no  evidence 
that  rendering  emissions  from  a  plant  like  this  would  lead  to  public  health 
risks.  Nonetheless,  the  concerns  of  the  community  remained.  At  that  second 
meeting.  Darling  agreed  to  conduct  a  systematic  evaluation  of  the  health  risks 
associated  with  those  odorous  emissions.  That  involved  the  preparation  of  a 
Health  Risk  Assessment.  Darling  hired  some  consultants  who  prepared  a 
draft  sampling  and  air  emissions  and  Health  Risk  Assessment  Plan.  Those 
draft  plans  were  reviewed  by  Port  staff,  by  Department  of  Public  Health  staff, 
and  by  the  community.  Once  they  were  approved  by  all  parties,  Darling 
sampled  emissions  from  the  Darling  plant,  and  took  that  data  and  used  it  to 
run  a  Health  Risk  Assessment. 

The  Health  Risk  Assessment  was  reviewed  again  by  Port  staff  with  the 
assistance  of  staff  in  the  Department  of  Public  Health  who  are  experts  in  that 
area.  It  was  also  shared  with  representatives  of  the  community.  The 
conclusions  of  that  public  Health  Risk  Assessment  were  that  there  are  no 

M1 1302010  -35- 


public  health  risks  associated  with  the  odorous  emissions  from  that  Darling 
plant.  The  Health  Risk  Assessment  is  on  file  with  the  executive  secretary,  and 
a  copy  of  a  summary  evaluation  was  provided  in  the  Commission's  packet. 

At  the  third  meeting,  we  presented  the  results  of  this  Health  Risk  Assessment, 
and  we  addressed  some  concerns  that  resulted  from  that.  The  community 
had  been  provided  the  report  in  advance.  They  had  a  chance  to  review  that. 
They  came  in  with  questions.  We  addressed  those.  By  the  end  of  the 
meeting,  there  were  no  further  questions,  and  it  was  clear  that  all  of  the 
questions  had  been  addressed,  and  we  felt  like  we  were  ready  to  move  on. 

About  that  same  time,  the  CEQA  process  was  wrapping  up.  The  CEQA  staff 
who  were  performing  the  analysis  had  attended  each  of  the  three  community 
meetings,  and  had  been  given  copies  of  the  Health  Risk  Assessment.  They 
were  working  from  the  Southern  Waterfront  final  Supplemental  Environmental 
Impact  Report,  otherwise  referred  to  often  as  the  SEIR.  On  July  22,  2010, 
they  i3sued  an  addendum  to  the  SEIR  with  respect  to  this  particular  project. 

They  found  that  there  were  no  supplemental  or  subsequent  environmental 
analyses  required,  that  the  project  would  not  cause  new  significant  impacts, 
and  that  there  were  no  new  mitigation  measures  that  were  necessary  to 
reduce  significant  impacts  from  the  proposed  project. 

We  went  ahead  with  Darling.  We  finalized  the  agreement.  We  were  working 
with  a  modified  first  agreement.  The  Port  Commission  had  approved  a  first 
amendment.  We  were  modifying  that  first  amendment  as  a  result  of 
everything  that  had  transpired. 

The  basic  differences  between  the  first  amendment  and  the  modification  are 
.  outlined  in  the  staff  report.  The  original  lease  required  that  they  use  Biodiesel- 
20  in  their  fleet  subject  to  technological  requirements  and  economic 
feasibility.  The  modification  struck  the  requirement  for  economic  feasibility. 
The  original  lease  required  that  there  be  a  process  for  dealing  with  odor 
complaints  in  spite  of  the  improvements  that  might  be  made  under  the  original 
agreement.  The  modification  required  a  corrective  action  plan  that  would  be 
prepared  by  a  Darling  consultant,  but  also  that  the  plan  be  submitted  to  the 
community  via  the  president  of  the  SWAC,  or  his  or  her  designee,  and  that 
the  Darling  team  be  prepared  to  meet  with  that  person  to  discuss  the 
corrective  action  plan,  and  that  way  incorporate  community  comments  into 
any  corrective  plan  that  was  as  a  result  of  ongoing  patterns  of  odorous 
emissions. 

The  final  notable  difference  between  the  original  and  the  modified  first 
amendment  were  that  the  emergency  notification  for  the  amendment  required 
originally  regulatory  emergency  agencies.  The  modification  added  to  that  a 
direct  requirement  to  notify  the  community,  and  that  specific  phone  numbers 
and  provisions  be  provided  so  that  the  community  was  directly  notified  by 
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Darling,  rather  than  waiting  for  some  third  party  to  let  them  know  of  any 
emergency  of  a  release  that  might  occur  at  the  facility. 

We  have  before  you  two  resolutions:  The  first,  which  would  wrap  up  the  mess 
associated  with  the  rescission  of  the  Planning  Department's  category 
exemption,  and  rescinding  Port  Commission  Resolution  08-61.  Port  staff 
requests  Port  Commission's  approval  of  Resolution  10-75,  approving  the 
CEQA  findings,  approving  the  amendment  to  the  lease  as  modified,  and 
authorizing  the  executive  director  to  approve  any  related  plans  and 
modifications  to  the  amendment,  and  to  execute  the  first  amendment  to  the 
lease. 

Karen  Pierce,  chair  of  the  Southern  Waterfront  Advisory  Committee  -  I'm 
speaking  in  that  capacity  first.  SWAC  has  supported  this  concept  since  it  was 
first  introduced  to  us  SWAC  continues  to  support  it.  The  main  reason  that  we 
are  supporting  it  is  because  this  is  a  process  that  uses  purely  waste, 
according  to  what  we  were  told,  rather  than  depending  at  any  point  on  using 
what  could  be  feedstock  for  human  beings.  This  is  a  model  way  to,  in  fact, 
make  biodiesel.  We  also  have  had  a  long-term  expectation  that  the  Port 
would  be  involved  in  ensuring  that  alternative  fuels  would  be  available, 
especially  for  the  trucking  industry  since  the  Port  is  a  magnet  for  diesel 
vehicles.  We  are  happy  that  we  finally  have  gotten  to  this  point.  I  also  am  the 
chair  of  the  board  of  the  Bayview  Hunters  Point  Community  Advocates.  We 
brought  the  original  action  that  slowed  this  all  down.  We  are  satisfied  with  the 
community  involvement  process  that  occurred.  We  wanted  to  be  sure  that 
the  lease  gave  the  framework  to  provide  an  opportunity  for  the  tenant  to 
become  a  good  neighbor  with  the  community.  The  changes  that  were  just 
pointed  out  to  you  actually  do  allow  for  that  good  neighbor  relationship  to  be 
built. 

Eric  Brooks  representing  San  Francisco  Green  Party,  the  local  grassroots 
organization,  our  city,  and  a  building  coalition  of  organizations  that  are 
strongly  opposed  to  your  approving  this  amendment,  including  Global  Justice 
Ecology  Project,  which  is  a  global  group  that  has  been  endorsed  in  its  work 
by  Dr.  David  Suzuki,  who  you're  probably  all  familiar  with.  Also,  the  Milk  Club 
here  locally,  has  come  out  in  opposition,  and  has  an  environmental  working 
group.  The  key  reason  that  this  needs  to  be  rejected  is  that  first  of  ail,  biofueis 
themselves,  the  current  ones  that  we  already  use  are  wrecking  the  planet. 
Since  you  approved  this  two  years  ago,  there  has  been  a  critical  mass  of  data 
showing  that  because  when  you  grow  biofuel  crops,  even  the  second 
generation  ones,  it  shifts  land  use  in  ways  that  creates  more  carbon  dioxide, 
more  greenhouse  gases,  and  is  devastating  economies  and  the  environment 
all  over  the  place.  The  orangutan  is  going  extinct  because  of  the  tipping 
points  that  have  been  caused  by  biodiesel.  The  fundamental  problem  with  the 
Darling  facility  is  that  the  fats  we're  talking  about  are  not  waste.  I  called 
Darling  three  weeks  ago.  Every  single  one  of  those  fats  is  used  by  other 
industries  to  make  paint,  cosmetics,  animal  feed  and  pet  food.  If  we  shift  the 
use  away  from  those  uses  to  biodiesel,  all  of  those  industries  will  then  go  to 
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the  crop  oils  to  get  their  fats.  They  will  have  no  other  option.  It  will  perpetuate 
and  probably  make  even  worse  the  current  disaster  that's  happening 
worldwide  because  of  biofuels  and  crop  oil  use.  Berkeley  and  Seattle  have 
canceled  their  biodiesel  programs  because  of  what  crop  oils  are  doing  to  the 
plant.  Europe  is  about  to  reel  back  on  its  requirements.  This  must  be 
postponed.  The  recent  reports  of  increased  deaths  show  that  even  if  you  did 
this,  Darling  International  is  questionable,  and  this  should  be  held  up  until  we 
find  out  what's  going  on  with  the  deaths  and  Darling's  plant. 

Fred  Pecker,  International  Longshore  and  Warehouse  Union  Local  6  -  We're 
one  of  the  three  unions  that  represents  people  working  at  Darling.  We're 
speaking  in  favor  of  the  project.  We'd  like  to  see  it  move  forward.  We  have 
always  worked  to  make  sure  that  jobs  are  available  to  the  community  and  we 
have  a  hiring  hall  that  makes  sure  that  happens.  We  look  fon/vard  to  being 
able  to  put  more  members  of  the  community  to  work  in  good  jobs  that  have 
benefits  that  sustain  their  families.  The  tallow  that's  been  going  into  that  plant 
has  been  going  into  that  plant.  The  waste  grease  has  been  going  there  for 
longer  than  I've  been  living  in  San  Francisco.  This  is  not  any  kind  of  new 
project  or  any  kind  of  escalation.  It's  actually  a  recycling  project,  which  is  a 
facility  which  is  way  ahead  of  its  time  if  you  go  far  enough  back.  We  share  the 
environmental  concerns,  because  our  people  work  right  in  the  heart  of  it. 
We're  glad  that  caution  has  been  exercised.  We're  confident  that  it's  going  to 
go  forward,  and  in  the  manner  that  keeps  all  of  us  healthy.  We're  going  to 
work  with  everybody  to  make  sure  that  that  happens.  We  urge  you  to  approve 
this. 

Johanna  Partin,  director  of  climate  protection  initiatives  in  the  office  of  Mayor 
Gavin  Newsom  - 1  come  here  today  on  behalf  of  Mayor  Newsom  to  speak  in 
strong  support  of  the  Darling  Biodiesel  Project,  and  to  urge  your  support  for 
the  project.  This  is  a  groundbreaking  project  to  produce  --  to  take  a  waste 
product  and  turn  it  into  a  recyclable  renewable  domestically-produced,  locally- 
produced  transportation  fuel  that  will  help  the  city  meet  its  greenhouse  gas 
emission  targets  of  20  percent  below  1990  levels  by  the  end  of  this  year.  In 
2007,  the  city  converted  all  of  its  1,500  diesel  vehicles  to  be  able  to  use 
biodiesel  in  all  of  those  vehicles.  In  order  for  us  to  continue  that  goal  and  to 
expand  upon  that  goal,  we  need  to  produce  more  locally-produced  biodiesel. 
The  points  that  Mr.  Brooks  raised  earlier  in  my  mind  present  a  case  for 
locally-produced  biodiesel  that  is  using  a  product  that  is  otherwise  seen  as  a 
waste,  and  no  longer  using  biodiesel  that  is  produced  from  other  stocks  that 
could  be  used  for  food  purposes.  On  behalf  of  the  mayor,  I  strongly  urge  your 
support  for  this  project. 

Mark  Westlund  from  the  Environment  Department  -  Biodiesel  has  80  percent 
less  greenhouse  emissions  than  standard  diesel.  This  is  key  to  meeting  our 
greenhouse  gas  reduction  goals.  The  other  benefit  is  that  we're  locally  taking 
a  local  waste  product,  converting  it  locally  into  fuel  stock  to  be  used  locally  in 
our  very  own  diesel  fleet,  and  supporting  green  jobs  locally.  This  is  about  as 
green  as  you  can  get.  We  urge  you  to  support  this. 
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Eric  Smith  -  By  way  of  reference,  I'm  tine  executive  director  of  Green  Depot 
and  the  Board  of  Directors,  on  the  Board  of  Directors  of  Biofuel  Recycling.  We 
worked  with  the  Department  of  the  Environment,  as  well  as  the  PUC  to  help 
create  the  Greasecycle  Program,  collecting  some  30,000  gallons  of 
restaurant  grease  per  month  in  San  Francisco,  and  use  it  for  biofuels.  We 
also  work  with  the  Department  of  the  Environment  to  convert  the  city  fleet  to 
B-20.  I  just  want  to  thank  the  Port  staff  for  the  work  that  they  did  going  out  in 
the  community  to  educate  them  about  this;  Brad  Benson  and  David  Beaupre 
and  especially  Rich  Berman.  He  did  a  fantastic  job  under  vey  difficult 
circumstances.  We  had  several  community  meetings.  Darling  came  out.  The 
Port  was  there.  All  of  the  biodiesel  community  came  out  to  these  meetings  to 
understand  what  this  project  really  means.  I'm  also  the  vice  chair  of  the  city's 
Biodiesel  Access  Task  Force.  We're  supportive  of  this  project.  We  think  it's 
important.  The  city  right  now  uses  about  three  million  gallons  of  biodiesel. 
Most  of  it  comes  from  the  Midwest,  and  it  comes  from  soy,  and  it  comes  from 
canola.  Despite  the  stories  we've  heard  about  feed  versus  fuel,  that's  pretty 
much  a  propaganda  ploy  by  the  petroleum  industry  and  the  grocery  industry. 
The  soy  farmers  and  the  canola  farmers  did  very  well  during  the  so-called 
"crisis."  This  is  important  because  Darling  plants  are  making  10  million 
gallons  of  biodiesel  made  from  waste  feed  stock.  That's  something  that  the 
city  of  San  Francisco  could  use.  It  can  be  used  to  sell  to  local  folks  to  fuel  the 
trucks,  to  fuel  local  providers,  and  others.  It's  really  important.  Right  now  we 
spend  about  25  cents  per  gallon  to  bring  all  that  fuel  in.  This  is  definitely  more 
sustainable.  All  the  notions  about  breeding  animals  for  fuel  and  everything 
else  are  absolutely  ridiculous.  I'm  supportive  of  this  program.  I  think  this  is 
exactly  what  San  Francisco  needs.  I  urge  your  support  for  it. 

David  Pasqual  -  I'm  a  resident  of  San  Francisco  but  from  January  of  2008 
until  December  of  2009  I  was  the  lead  clean  tech  and  green  business 
advocate  for  the  city  of  San  Francisco,  working  out  of  the  mayor's  office  of 
Economic  and  Workforce  Development  and  the  San  Francisco  Department  of 
Environment.  I  was  asked  to  give  a  little  bit  of  comment  to  provide  some 
historical  perspective  on  this  project  since  it  was  one  of  the  first  ones  that  I 
was  responsible  for  back  in  early  2008.  When  I  came  to  this  project,  I  was 
new  to  city  government.  I  knew  very  little  about  biodiesel,  and  I  certainly  had 
no  particular  horse  in  this  race.  What  I  did  have  was  a  very  clear  directive, 
and  that  directive  was  from  both  the  Department  of  Environment,  and  the 
mayor's  office  to  identify  the  best  solution  for  the  city  to  sustainably  source  its 
biofuel.  At  the  time,  there  were  a  number  of  competing  proposals  on  the  table. 
The  Port  had  some  ideas.  The  SFPUC  had  some  ideas.  The  local  biodiesel 
community  had  some  ideas,  as  did  the  community  at  large  in  the  Bayview 
Hunters  Point  area,  and  the  Department  of  Environment,  and  the  mayor's 
office.  What  we  proceeded  to  do  was  to  evaluate  all  those  proposals  taking 
into  account  environmental  and  community  impacts,  taking  into  account,  first, 
an  ongoing  cost  to  the  city  considering  timelines,  considering  the  technology, 
and  considering  any  execution  risks  associated  with  these  various  proposals. 
As  a  result  of  that  very  objective  and  pragmatic  analysis,  the  Darling  proposal 
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seemed  to  be  the  best  overall  solution.  We  were  able  to  build  consensus  from 
all  the  members  of  the  city  family.  We  also  very  quickly  secured  both 
unanimous  endorsement  of  the  Biodiesel  Access  Task  Force  and  the 
Southern  Waterfront  Advisory  Committee.  After  the  additional  round  of 
community  outreach  that  Rich  Berman  mentioned,  we  also  secured  the 
support  of  the  community.  You  have  one  of  those  rare  instances  where  you 
have  about  as  much  support  behind  a  project  of  this  nature  as  you're  ever 
likely  to  see  in  San  Francisco.  I  encourage  you  to  endorse  this  resolution  so 
that  the  city  and  the  community  can  begin  realizing  the  benefits  of  this 
particular  project. 

David  Gavrich,  CEO  of  San  Francisco  Bay  Railroad,  and  vice  chair  of  the 
SWAC  -  Just  to  elaborate  on  some  of  the  positive  comments  said  before,  we 
currently  service  Darling  with  railcar  service.  We  bring  their  cars  of  tallow  in 
and  out  from  their  facility  Amador  Street.  San  Francisco  Bay  Railroad  is  the 
first  railroad  in  the  country,  and  we're  very  proud  to  run  our  locomotives 
exclusively  on  biodiesel.  If  you  come  to  the  yard,  you'll  smell  French  fries.  It's 
been  very  positive  for  us,  but  we  have  had  to  bring  in  the  biodiesel  from  other 
places.  This  will  have  a  source  of  biodiesel  right  next  door  to  our  facility. 
Moreover,  even  if  in  fact  the  10  million  gallons  a  year,  three  million  went  to  the 
city's  needs  directly.  There's  still  seven  million  gallons  left  over  to  be  shipped. 
That  would  be  either  shipped  by  rail,  by  barge,  to  users.  That  generates  more 
jobs  for  both  on  the  bay  and  on  the  rail.  It  seems  to  me  this  is  a  very  positive 
initiative,  both  from  a  job  standpoint,  and  from  a  transportation,  and  green 
logistics  standpoint.  We  urge  you  to  support  this  green  piece  of  legislation. 

Joe  Boss  -  I'm  here  in  total  support  of  this  project.  It's  kind  of  rare  that  we  can 
eliminate  transportation  whereby  the  product  is  remanufactured  there  and 
used  locally.  There's  all  sorts  of  problems  all  over  the  world  with  biodiesel, 
this,  that,  and  the  other  thing  but  how  important  it  is  that  we  take  this 
opportunity  where  a  product  is  already  there.  It  gets  converted,  and  it  gets 
used  'ocally. 

ACTION:  Commissioner  Brandon  moved  approval;  Commissioner  Lazarus 
seconded  the  motion.  All  of  the  Commissioners  were  in  favor.  Resolution 
Nos.  10-74  and  10-75  were  adopted. 

7.  NEW  BUSINESS 

8.  PUBLIC  COMMENT 

9.  ADJOURNMENT 

ACTION:  Commissioner  Lazarus  moved  approval  to  adjourn  the  meeting; 
Commissioner  Brandon  seconded  the  motion.  All  of  the  Commissioners  were  in 
favor. 

Commission  President  Rodney  Fong  adjourned  the  meeting  at  12:25  p.m. 

M1 1302010  -40- 


SAN  FRANCISCO  PORT  COMMISSION 

Kimberly  Brandon,  Vice  President 

Ann  Lazarus,  Commissioner 
Francis  X.  Crowley,  Commissioner 

IVIonique  IVIoyer,  Executive  Director  Amy  Quesada,  Commission  Secretary 

Phone:  415-274-0400;  Fax:  415-274-0412    Phone:  415-274-0406;  Fax:  415-274-0412 

AGENDA 

TUESDAY,  DECEMBER  14,  2010 

3:15  P.IVI.  OPEN  SESSION 

PORT  COMMISSION  HEARING  ROOM,  SECOND  FLOOR 

FERRY  BUILDING,  SAN  FRANCISCO,  CA94111 

PLEASE  NOTE  THE  TIME  OF  THE  MEETING 


HI 


The  Port  Commission  Agenda  as  well  as  Staff  Reports/Explanatory  Documents  available 
to  the  public  and  provided  to  the  Commission  are  posted  on  the  Port's  Website  at 
www.sfport.com.  The  agenda  packet  is  also  available  at  the  Pier  1  Reception  Desk. 

If  any  materials  related  to  an  item  on  this  agenda  have  been  distributed  to  the  Port 
Commission  after  distribution  of  the  agenda  packet,  those  materials  are  available  for 
public  inspection  at  the  Port  Commission  Secretary's  office  located  at  Pier  1  during 
normal  office  hours. 


1 .  CALL  TO  ORDER  /  ROLL  CALL 

2.  APPROVAL  OF  MINUTES   -     November  30,  2010 

1?-10-1 0P03:07    RCVD 

3.  ANNOUNCEMENTS  "^    "^ 

A.  Announcement  of  Prohibition  of  Sound  Producing  Devices  During  the 
Meeting 

Please  be  advised  that  the  ringing  of  and  use  of  cell  phones,  pagers,  and 
similar  sound-producing  electronic  devices  are  prohibited  at  this  meeting. 
Please  be  advised  that  the  Chair  may  order  the  removal  from  the  meeting 
room  of  any  person(s)  responsible  for  the  ringing  or  use  of  a  cell  phone, 
pager,  or  other  similar  sound-producing  electronic  device. 

B.  Announcement  of  Time  Allotment  For  Public  Comments 

Please  be  advised  that  a  member  of  the  public  has  up  to  three  minutes  to 
mal<e  pertinent  public  comments  on  each  agenda  item  unless  the  Port 
Commission  adopts  a  shorter  period  on  any  item.  GOVERNMENT 

DOCUMENTS  DEPT 

A12142010  DEC  1  0  2010 

-1- 

SAN  FRANCISCO 
PUBLIC  LIBRARY 


4.      EXECUTIVE 


A.      Executive  Director's  Report 

•  Commendation  for  the  Fleet  Week  Committee  and  other  participants  on  a 
successful  Fleet  Week 

•  Commendation  for  Commissioner  Stephanie  Shakofsky 

•  Commendation  for  Commissioner  Rodney  Fong 

•  Response  to  Pier  70  Waterfront  Site  RFQ 

•  Update  on  ExxonMobil  Corrective  Action  Plan  for  440  Jefferson  Street 
December  26,  2010  to  January  28,  201 1 

•  Schedule  of  Port  Commission  Meetings  for  201 1 

•  Update  on  City's  Bid  to  Host  34*^  America's  Cup 

5.  CONSENT 

A.  Request  authorization  to  advertise  for  competitive  bids  for  Construction 
Contract  No.  2727,  Pier  43  Bay  Trail  Link  Project.  (Resolution  No.  10-81) 

B.  Request  adoption  of  the  2010  Port  Building  Code.  (Resolution  No.  10-82) 

6.  MARITIME 

A.  Request  approval  of  new  form  License  (Landing  Rights  Agreement)  including 
new  rate  structure  and  fees,  authorize  the  Executive  Director  to  enter  into  the 
Licenses  substantially  in  the  form  of  the  form  License  with  ferry  and  excursion 
operators,  and  authorize  the  Executive  Director  to  make  additions, 
amendments  or  other  modifications  to  the  form  License.  (Resolution  No.  10- 
77) 

B,  Request  approval  to  apply  to  the  Foreign-Trade  Zones  Board,  on  behalf  of 
Valero  Energy  Corporation,  to  establish  a  Foreign  Trade  Zone  Subzone  at 
Valero's  Benicia,  California  Petroleum  refinery.  (Resolution  No.  10-78) 

7.  REAL  ESTATE 

A.      Request  approval  of  Lease  No.  L-14814  with  Andre-Boudin  Bakeries,  Inc.,  a 
California  Corporation,  for  a  seven-year  restaurant  lease  for  premises  located 
at  2890  Taylor  Street.  (Resolution  No.  10-76) 

8.  PLANNING  AND  DEVELOPMENT 

A.      Informational  presentation  on  Proposed  Embarcadero  Promenade  Design 
Criteria,  which  would  provide  design  direction  for  future  improvements  and 
alterations  of  The  Promenade,  by  establishing  specific  criteria  that  can  be 
used  by  the  Port  to  create  a  consistent  design  approach  for  this  multi-use 
public  corridor  and  access  way  to  the  Port's  pier  facilities.  [The  Promenade  is 
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the  waterside  walkway  of  The  Embarcadero  Roadway,  extending  from  Pier 
45  to  China  Basin  and  is  within  the  Embarcadero  Historic  District.] 

B.  Request  authorization  to  advertise  a  Request  for  Proposals  (RFP)  Soliciting 
Consulting  Services  for  the  Pier  70  Crane  Cove  Park  Planning  and  Design,  funded 
through  the  2008  Proposition  A,  Clean  and  Safe  Neighborhood  Parks  General 
Obligation  Bond.  (Resolution  No.  10-79) 

C.  Request  approval  of  a  preferred  concept  design  for  the  James  R.  Herman 
Cruise  Terminal,  located  along  The  Embarcadero  at  Pier  27.  (Resolution  No. 
10-80) 

9.  NEW  BUSINESS 

10.  PUBLIC  COMMENT 

Public  comment  is  permitted  on  any  matter  within  Port  jurisdiction  and  is  not  limited 
to  agenda  Items.  Public  comment  on  non-agenda  items  may  be  raised  during  New 
Business/Public  Comment.  A  member  of  the  public  has  up  to  three  minutes  to 
make  pertinent  public  comments  before  action  is  taken  on  any  agenda  item  and 
during  the  new  business/public  comment  period.  It  is  strongly  recommended  that 
public  comments  be  submitted  in  writing  so  they  can  be  distributed  to  the 
Commissioners  for  their  review.  Please  fill  out  a  speaker  card  and  hand  it  to  the 
Commission  Secretary.  If  you  have  any  question  regarding  the  agenda,  please 
contact  the  Commission  Secretary  at  274-0406. 

11.  ADJOURNMENT 
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FORWARD  CALENDAR  (Targeted  Commission  meeting,  subject  to  change) 

•  Election  of  Port  Commission  Officers  (January  11,  2011) 

•  Informational  Presentation  on  the  Status  of  the  Port's  Surface  Parking  Lots 
Previously  bid  as  Opportunity  A:  Seawall  Lot  301  commonly  known  as  the  Triangle 
Parking  Lot,  and  SWL  314  operated  by  Central  Parking  System  under  Lease  No.  L- 
14795,  and  Bid  Opportunity  B:  Seawall  Lots  322-1,  SWL  323,  SWL  321,  and  SWL 
324  operated  by  Priority  Parking-CA,  LLC  under  Lease  No.  L-14747,  all  located  in 
the  Northern  Waterfront  (January  1 1 ,  201 1 ) 

Informational  update  on  the  Port's  2008  Clean  and  Safe  Neighborhood  Parks 
General  Obligation  Bond  Capital  Program  (January  11,  2011) 
Request  approval  of  the  Port  of  San  Francisco's  Proposed  2010  Retail  Leasing 
Policy  (January  11,  2011) 

Request  authorization  to  consent  to  Assignment  and  Assumption  of  contract 
between  the  Port  and  Treadwell  &  Rollo,  Inc.  for  environmental  consulting  services 
at  Pier  70  to  Langan  Engineering  and  Environmental  Services,  Inc.  (January  11, 
2011) 

Request  authorization  to  award  Contract  No.  2741,  Marine  Structural  Projects  III, 
which  includes  the  Pier  35  Superstructure  Repair,  Pier  33  Marginal  Wharf 
Substructure  Beam  Repair,  and  the  Pier  50  Valley  Substructure  Repair  (February  8, 
2011) 

Informational  presentation  on  Response  to  Pier  70  Waterfront  Site  Request  for 
Qualifications  (February  8,  201 1 ) 

Informational  presentation  on  the  Port's  Biennial  Operating  Budget  for  Fiscal  Years 
201 1-12  and  2012-13  (February  8,  2011) 

Informational  presentation  on  the  Port's  Proposed  Biennial  Capital  Budget  Funding 
for  Fiscal  Years  2011-12  and  2012-13  (February  8,  2011) 

Informational  presentation  regarding  the  annual  update  to  the  Port's  10-year  Capital 
Plan  for  Fiscal  Years  2012-21  (February  8,  201 1) 

Request  authorization  to  advertise  for  competitive  bids  for  the  Roundhouse  2  HVAC 
Retrofit  Project,  construction  Contract  No.  2744  (February  8,  201 1) 
Informational  Presentation  on  the  Status  of  the  Port's  Holdover  and  Expired  Lease 
Portfolio  (February  22,  2011) 

Informational  presentation  of  the  Street  Pole  Banner  Criteria,  which  would  govern 
the  design,  placement,  and  fees  for  the  placement  of  street  pole  banners  within  the 
jurisdiction  of  the  Port  of  San  Francisco  (Date  to  be  determined) 
Request  authorization  to  award  Construction  Contract  No.  2732,  Mission  Bay 
Shoreline  Protection  for  Bayfront  Park  Project  (Date  to  be  determined) 
Request  approval  of  the  Port's  Interim  Leasing  Policy  for  Historic  Structures  (Date  to 
be  determined  ) 

Request  approval  of  a  one-year  interim  license  agreement,  and  approval  to  seek 
Board  of  Supervisor  approval  of  a  66-year  lease/easement  agreement  and  a  66-year 
right  to  use  permit/agreement,  between  the  Port  and  Peninsula  Corridor  Joint 
Powers  Board,  for  use  of  property  located  along  Seventh  Street  in  the  Mission  Bay 
Redevelopment  Area  to  support  existing  passenger  rail  uses  for  public  purposes 
(Date  to  be  determined) 
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Request  authorization  to  enter  into  a  Memorandum  of  Understanding  with  the  San 
Francisco  Municipal  Transportation  Agency  for  the  Port  of  San  Francisco  to 
relinquish  its  rights  to  cargo  freight  rail  service  north  of  Cesar  Chavez  along  Illinois 
Street  (Date  to  be  determined) 


COMMUNICATIONS  TO  THE  PORT  COMMISSION  FROM  NOVEMBER  22.  2010  TO 
DECEMBERS.  2010 

From  Eric  Brooks,  Sustainability  Chair  of  San  Francisco  Green  Party,  regarding  the 
November  30,  2010  Port  Commission  Agenda  Item  No.  6A  Darling  Biodiesel 

From  Ellen  Joslin  Johnck,  Executive  Director  of  Bay  Planning  Coalition,  regarding 
America's  Cup 

From  Jon  Randrup,  SF  Bay  Sailor,  regarding  America's  Cup 

From  Dennis  MacKenzie,  Round  The  Diamond,  regarding  America's  Cup 

From  San  Francisco  Bicycle  Coalition,  invitation  to  the  15*^^  Annual  Winterfest  on 
December  5,  2010  at  SoMarts,  934  Brannan  Street 

From  Potrero  Boosters  Neighborhood  Association,  copy  of  their  newsletter,  Potrero 
Community  Voice 

From  Carissa  Harris,  Board  of  Directors  President,  Treasure  Island  Sailing  Center, 
regarding  America's  Cup 

From  Anne  Warner  Cribbs,  President  and  CEO,  Bay  Area  Sports  Organizing 
Committee,  regarding  America's  Cup 
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DATE 

TIME 

January  11 

2:00  p.m. 

3:15  p.m. 

February  8 

2:00  p.m. 

?:15p.m. 

February  22 

2:00  p.m. 

3:15  p.m. 

NOTES: 

JANUARY/FEBRUARY  2011 
CALENDAR  OF  UPCOMING  PORT  MEETINGS  -  OPEN  TO  THE  PUBLIC 

GROUP  LOCATION 

Closed  Session/Port  Commission  Port  Commission  Room 

Open  Session  @  Ferry  Building 

Closed  Session/Port  Commission  Port  Commission  Room 

Open  Session  @  Ferry  Building 

Closed  Session/Port  Commission  Port  Commission  Room 

Open  Session  @  Ferry  Building 

The  San  Francisco  Port  Commission  meets  regularly  on  the  second  and  fourth  Tuesday  of  the  month  at 
3:15  p.m.,  unless  otherwise  noticed.  The  Commission  Agenda  and  staff  reports  are  posted  on  the  Port's 
Website  @  www.sfport.com.  Contact  Amy  Quesada  at  274-0406.  The  Port  Commission  meetings  can  be 
viewed  online  at  http://sanfrancisco.qranicus.comA/iewPublisher.php7view  id=92.  The  Port  Commission 
meetings  are  also  broadcasted  on  the  2nd  &  4th  Thursday  of  the  month  at  9  p.m.  on  Comcast  Cable 
Channel  26  or  Astound  Cable  Channel  78  (formerly  RON  Cable). 

The  Fisherman's  Wharf  Waterfront  Advisory  Group  (FWWAG)  meets  regularly  on  a  bi-monthly  basis,  on 
the  third  Tuesday  of  the  month.  The  regular  meeting  time  and  place  is  9:00  a.m.  at  Scoma's  Restaurant, 
Pier  47  at  Fisherman's  Wharf.  Contact  Michael  Nerney  @  274-0416  or  michael.nerney@sfport.com 

Starting  January  21,  2010,  the  Maritime  Commerce  Advisory  Committee  (MCAC)  will  meet  every  other 
month,  on  the  third  Thursday  of  the  month,  from  1 1 :30  a.m.  to  1 :00  p.m.  @  Pier  1 .  Contact  Jim  Maloney 
@  274-0519  or  jim.maloney@sfport.com 

The  Mission  Bay  Citizens  Advisory  Committee  meets  on  the  2nd  Thursday  of  the  month  at  5:00  p.m.  at 
1700  Owens  Street,  2nd  Floor.  Parking  validation  is  available.  Contact  Catherine  Reilly,  San  Francisco 
Redevelopment  Agency,  at  catherine.reilly@sfgov.org. 

The  Northeast  Waterfront  Advisory  Group  (NEW AG)  meets  regularly  on  a  bi-monthly  basis  on  the  first 
Wednesday  of  the  month  from  5:00  p.m.  to  7:00  p.m.  in  the  Bayside  Conference  Room  @  Pier  1.  Contact 
Jonathan  Stern  @  274-0545  orjonathan.stern@sfport.com 

The  Central  Waterfront  Advisory  Group  (CWAG)  meets  monthly  on  an  as-needed  basis,  generally  on  the 
third  Wednesday  of  the  month  from  5  to  7  p.m.  in  the  Bayside  Conference  Room  at  Pier  1 .  Contact  Mark 
Paez  @  705-8674  or  mark.paez@sfport.com 

The  Rincon  Point-South  Beach  Citizens  Advisory  Committee  meets  on  a  quarterly  basis  (the  FOURTH 
MONDAY  OF  JANUARY  AND  THIRD  MONDAYS  IN  APRIL,  JULY,  and  OCTOBER),  starting  at  5:00  p.m. 
at  the  South  Beach  Yacht  Club  (Pier  40  on  The  Embarcadero).  Contact  Catherine  Reilly,  Assistant 
Project  Manager,  Redevelopment  Agency,  @  749-2516  or  Catherine.Reillv/REDEV/SFGOVejSFGOV 

The  Southern  Waterfront  Advisory  Committee  (SWAC)  meets  every  last  Wednesday  of  the  month  from 
6:15  to  8:15  p.m.  Location  to  be  determined.  Contact  David  Beaupre  @  274-0539  or 
david.beaupre@sfport.com 

The  Waterfront  Design  Advisory  Committee  (WDAC)  meets  jointly  with  the  Design  Review  Board  of  the 
Bay  Conservation  and  Development  Commission  on  the  first  Monday  of  the  month  at  BCDC,  50 
California  Street,  Rm.  2600,  at  6:30  p.m.  The  Committee  meets  as  needed  on  the  fourth  Monday  of  the 
month  at  6:30  p.m.  in  the  Bayside  Conf.  Rm.  @  Pier  1.  Contact  Dan  Hodapp  @  274-0625  or 
dan.hodapp@sfport.com 
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FERRY  BUILDING: 

The  Port  Commission  Hearing  Room  is  located  on  the  second  floor  of  the  Ferry 
Building.  The  main  public  entrance  is  from  the  west  (Embarcadero)  side  and  is  served 
by  a  bank  of  elevators  adjacent  to  the  historic  staircase.  Accessible  public  restrooms 
are  on  the  first  floor  at  the  northeast  end  of  the  building  as  well  as  on  the  second  floor 
across  the  lobby  from  the  Port  Commission  Hearing  Room.  The  main  path  of  travel  to 
the  Port  Commission  Hearing  Room  is  equipped  with  remote  infrared  signage  (Talking 
Signs).  The  Port  Commission  Hearing  Room  is  wheelchair  accessible.  Accessible 
seating  for  persons  with  disabilities  (including  those  using  wheelchairs)  is  available.  The 
closest  accessible  BART  and  MUNI  Metro  station  is  Embarcadero  located  at  Market  & 
Spear  Streets.  Accessible  MUNI  lines  serving  the  Ferry  Building  area  are  the  F-Line,  9, 
31,  32  and  71.  For  more  information  about  MUNI  accessible  services,  call  (415)  923- 
6142.  The  nearest  accessible  parking  is  provided  in  the  following  off-street  pay  lots: 

A)  3  spaces  in  the  surface  lot  on  the  west  side  of  the  Embarcadero  at  Washington  St. 

B)  Hourly  and  valet  parking  in  the  Pier  3  lot.  This  lot  is  accessed  through  the  Pier  3 
bulkhead  building  entrance  on  the  east  side  of  the  Embarcadero.  This  lot  is  located 
on  the  pier  deck;  adjacent  to  the  ferry  boat  Santa  Rosa. 


Additional  covered  accessible  off-street  pay  parking  is  available  in  the  Golden  Gateway 
Garage,  which  is  bounded  by  Washington,  Clay,  Drumm  and  Battery  Streets.  Entrance 
is  on  Clay  St.  between  Battery  and  Front  Streets.  There  is  no  high-top  van  parking. 
Metered  street  parking  is  available  on  the  Embarcadero,  Washington,  Folsom  &  Drumm 
Streets. 

PIER1: 

The  Port's  fully  accessible  offices  are  in  the  west  end  of  Pier  1 .  There  are  two  public 
entrances;  the  main  entrance  on  the  west  (Embarcadero),  and  the  Port  History  walk 
entrance  on  the  south  apron.  Each  of  these  entrances  is  provided  with  an  automatically 
operated  door.  Both  entrances  lead  to  the  Bayside  conference  rooms.  Accessible 
public  restrooms,  drinking  fountains,  payphone  and  TTY  are  on  the  first  floor  near  the 
main  entrance.  The  public  spaces  of  the  Port's  offices  are  equipped  with  remote  infrared 
signage  (Talking  Signs)  identifying  all  primary  entrances,  paths  of  travel,  meeting  rooms 
and  amenities.  Accessible  seating  areas  and  assistive  listening  devices  will  be  available 
in  the  Bayside  Conference  rooms. 


A12142010 


Accessible  meeting  information  policy: 

In  order  to  assist  the  City's  efforts  to  accommodate  persons  with  severe  allergies, 
environmental  illness,  multiple  chemical  sensitivity  or  related  disabilities,  attendees  at 
public  meetings  are  reminded  that  other  attendees  may  be  sensitive  to  various  chemical 
based  products.  Please  help  the  City  to  accommodate  these  individuals. 

A  sign  language  interpreter  and  alternative  format  copies  of  meeting  agendas  and  other 
materials  can  bu  provided  upon  request  made  at  least  72  hours  in  advance  of  any 
scheduled  meeting.  Contact  Wendy  Proctor,  Port's  ADA  Coordinator,  at  274-0592,  the 
Port's  TTY  number  is  (41 5)  274-0587. 

Know  Your  Rights  Under  the  Sunshine  Ordinance: 

Government's  duty  is  to  serve  the  public,  reaching  its  decisions  in  full  view  of  the  public. 
Commissions,  boards,  councils  and  other  agencies  of  the  City  and  County  exist  to  conduct  the 
people's  business.  This  ordinance  assures  that  deliberations  are  conducted  before  the  people 
and  that  City  operations  are  open  to  the  people's  review.  For  more  information  on  your  rights 
under  the  Sunshine  Ordinance  (Chapter  67  of  the  San  Francisco  Administrative  Code)  or  to 
report  a  violation  of  the  ordinance,  contact  Frank  Darby  by  mail:  Sunshine  Ordinance  Task 
Force,  1  Dr.  Carlton  B.  Goodlett  Place,  Room  244,  San  Francisco  CA  94102-4689;  by  phone  at 
(415)  554-7724;  by  fax  at  (415)  554-7854  or  by  email  at  sotf(a)sfqov.orq.  Citizens  interested  in 
obtaining  a  free  copy  of  the  Sunshine  Ordinance  can  request  a  copy  from  Mr.  Darby  or  by 
printing  Chapter  67  of  the  San  Francisco  Administrative  Code  on  the  Internet,  at 
http://www.sfgov.org/sunshine. 

NOTICES 

Prohibition  of  Ringing  of  Sound  Producing  Devices: 

The  ringing  of  and  use  of  cell  phones,  pagers,  and  similar  sound-producing  electronic 
devices  are  prohibited  at  this  meeting.  Please  be  advised  that  the  Chair  may  order  the 
removal  from  the  meeting  room  of  any  person(s)  responsible  for  the  ringing  or  use  of  a 
cell  phone,  pager,  or  other  similar  sound-producing  electronic  device. 


Lobbyist  Registration  and  Reporting  Requirements: 

Individuals  and  entities  that  influence  or  attempt  to  influence  local  legislative  or  administrative 
action  may  be  required  by  the  San  Francisco  Lobbyist  Ordinance  (SF  Campaign  &  Government 
Conduct  Code  Sections  §2.100  -  2.160)  to  register  and  report  lobbying  activity.  For  more 
information  about  the  Lobbyist  Ordinance,  please  contact  the  San  Francisco  Ethics  Commission 
at  30  Van  Ness,  Suite  3900,  San  Francisco,  CA  94102,  phone  (415)  581-2300  or  fax  (415)  581- 
2317;  web  site:  www.sfqov.orq/ethics. 
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PORT-- 

SAN  FRANCISCO 

MEMORANDUM 

December  9,  2010 

TO:  MEMBERS,  PORT  COMMISSION 

Hon.  Kimberly  Brandon,  Vice  President 
Hon.  Ann  Lazarus 
Hon.  Francis  X.  Crowley 


FROM: 


Monique  Moyer^j^JJ^^ir\or^ 
Executive  Director  c) 


SUBJECT:     Request  authorization  to  advertise  for  competitive  bids  for  Construction 
Contract  No.  2727,  Pier  43  Bay  Trail  Link  Project 

DIRECTOR'S  RECOMMENDATION:  Approve  Attached  Resolution 

Overview 

Port  staff  requests  Port  Commission  authorization  to  advertise  for  competitive  bids  for 
Contract  No.  2727,  Pier  43  Bay  Trail  Link  Project.  The  Port  proposes  to  improve  public 
access  along  the  waterfront  by  removing  most  of  Pier  43V2,  constructing  a  new 
promenade  and  creating  new  public  access  spaces  between  Powell  and  Taylor  Streets, 
repairing  and  reconstructing  an  existing  seawall  and  placing  rip  rap  for  shoreline 
protection,  constructing  sidewalk  and  roadway  improvements  along  the  Embarcadero 
Roadway,  and  installing  public  access  improvements  and  furnishings  throughout  the 
site. 

Background 

The  proposed  project  is  located  along  the  San  Francisco  waterfront  in  the  Fisherman's 
Wharf  area,  north  of  The  Embarcadero  between  Powell  &  Taylor  Streets  and  Piers  43  & 
45.  For  the  past  several  decades.  Pier  43/2  has  been  used  for  parking  to  serve  the 
Franciscan  Restaurant  and  other  Fisherman's  Wharf  destinations.  The  pier  has  been 
repaired  several  times  since  1990  and,  in  2008,  was  closed  permanently  due  to 
deteriorating  structural  conditions.  A  timber  seawall  separates  the  pier  from  the  land  and 
is  located  approximately  five  feet  north  of  the  northern  curb  of  the  adjacent 
Embarcadero  Roadway.  This  seawall,  which  was  built  in  the  early  1900's,  has  also 
deteriorated  and  is  in  need  of  repair. 
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Project  Description  (See  Exhibit  "A",  Site  Plan) 

The  proposed  project  would  remove  the  majority  of  Pier  4372  (including  the  public 
access  platform  and  historic  bell  display)  and  construct  a  new  promenade  and  public 
access  spaces  between  Powell  and  Taylor  Streets.  The  project  will  provide  a  new  35- 
foot-wide  promenade  and  public  access  spaces  between  Powell  and  Mason  Streets,  a 
15-foot-wide  promenade  on  the  north  side  of  the  Franciscan,  replace  approximately  520 
feet  of  a  five  foot  high  timber  seawall  with  a  new  concrete  seawall  with  protective  rip-rap 
and  an  improved  public  access  plaza  at  the  south  end  of  Pier  45.  In  addition,  the 
project  will  repair  surface  paving  and  construct  new  curb  to  the  west  of  the  Franciscan 
Restaurant  to  better  define  the  roadway  and  the  public  access  plaza.  If  funding  is 
available  the  project  will  include  construction  of  two  additional  public  access  areas 
(included  as  alternates  A  and  B  in  the  construction  bid  documents). 

Alternate  A  involves  constructing  a  new  2,200-square-foot  public  access  plaza  adjacent 
to  Pier  43  with  a  children's  play  area  and/or  picnic  tables  which  would  provide  a 
spacious  public  access  transition  between  the  Project  and  existing  public  access 
provided  at  the  Pier  43  Historic  Arch.  This  plaza  also  would  provide  a  greater  variety  of 
recreational  and  picnicking  opportunities  along  the  waterfront  than  currently  exist. 
Alternate  B  involves  constructing  a  wider  promenade  (38  foot  width)  around  the  north 
side  of  the  Franciscan  Restaurant.  The  Project  will  also  provide  benches,  lighting,  and 
interpretive  and  directional  signage  throughout  the  site.  In  addition,  the  Project  will 
widen  and  improve  the  Bay  Trail  along  this  section  of  waterfront  and  provide  a  more 
enjoyable  experience  for  the  public  by  affording  them  spectacular  views  of  the  Bay  from 
the  water's  edge. 

The  base  project  will  result  in  approximately  30,355  square  feet  (0.74  acres)  of  new  and 
improved  public  access.  If  Alternates  A  and  B  are  included  in  the  contract  and 
constructed,  the  project  will  result  in  an  additional  6,200  square  feet  (0.10  acres)  of  new 
and  improved  public  access. 

Community  Outreach 

In  November  2002,  the  Port  Commission  and  the  Bay  Conservation  and  Development 
Commission  formed  a  joint  Fisherman's  Wharf  Planning  Committee  (Committee)  to 
develop  recommendations  for  the  Fisherman's  Wharf  area  of  the  waterfront.  The 
Committee  held  16  public  meetings  to  solicit  public  input,  discuss  issues  and  develop 
planning  recommendations  related  to  open  space,  public  access,  traffic  circulation  and 
parking.  The  Project  design  was  developed  as  a  result  of  those  recommendations. 

During  development  of  final  design  in  2010,  staff  presented  progress  updates  at  the 
Fisherman's  Wharf  Area  Group  meetings  and  the  Fisherman's  Wharf  Community 
Benefit  District. 

Prior  to  finalizing  the  design,  staff  conducted  a  series  of  four  meetings  with  community 
representatives  to  address  and  mitigate  issues  including: 

•  Traffic  routing,  lane  closures  and  general  traffic,  pedestrian  and  bicycle  control 

•  Construction  schedule  requiring  no  lane  closures  from  Memorial  Day  to  Labor 
Day  and  no  work  on  certain  holidays  and  holiday  periods 

•  Construction  staging 


•  utility  identification  and  relocation 

•  Franciscan  restaurant  fire  exiting  during  pier  demolition  and  construction 

•  Franciscan  restaurant  existing  structural  interface  with  new  construction 

•  Project  signage 

•  Bus  parking  during  construction 

During  construction,  staff  and  community  representatives  will  conduct  regular  monthly 
meetings  to  review  project  progress,  schedule,  and  construction  impacts. 

Regulatory  Approvals 

California  Environmental  Quality  Act  (CEQA)  -  Compliance  with  CEQA  was  achieved 
with  adoption  of  a  Mitigated  Negative  Declaration  in  January  of  2010.  The  mitigation 
measures  include  restrictions  on  pile  driving  and  have  been  incorporated  into  the  design 
documents. 

Bay  Conservation  and  Development  Commission  (BCDC)  -  BCDC  adopted  a  material 
amendment  to  existing  Permit  No.  M93-16  on  December  2,  2010.  The  permit  requires 
construction  of  the  Project  prior  to  December  1,  2014,  and  includes  provision  for  five 
moveable  vendor  carts  and  an  800  square-foot  outdoor  dining  area  adjacent  to  the 
Franciscan  Restaurant. 

Army  Corps  of  Engineers  (Corps)  -  The  project  is  located  within  the  Northern 
Embarcadero  Waterfront  Area  and,  per  the  1968  declaration  of  non-navigability,  is  not 
subject  to  regulation  under  Section  10  of  the  Rivers  and  Harbors  Act  of  1899. 

San  Francisco  Regional  Water  Quality  Control  Board  -  The  Project  is  located  within  the 
non-navigable  waters  of  the  Northern  Embarcadero  Area  and  work  will  be  performed  in 
compliance  with  the  requirements  of  the  RWQCB  Conditional  Approval  letter  of  March 
14,  2003.  A  project  specific  permit  is  not  required. 

National  Oceanic  and  Atmospheric  Administration  (NCAA)  -  Staff  consulted  with  NCAA 
regarding  avoidance  of  impacts  to  aquatic  species  protected  under  the  federal 
Endangered  Species  Act,  the  Magnuson-Stevens  Act,  and  the  Marine  Mammals 
Protection  Act.  The  letter  dated  July  16,  2010,  to  NOAA  includes  the  agreed  upon 
mitigation  measures  which  have  been  incorporated  into  the  construction  documents. 

United  States  Fish  and  Wildlife  Service  (USFWS)  -  There  are  no  permits  required. 

California  Department  of  Fish  and  Game  (CDFG)  -  The  Project  requires  an  Incidental 
Take  Permit  for  Longfin  Smelt,  and  use  of  trained  observers  during  Herring  spawning 
season  from  December  1  through  March  1.  Staff  is  currently  in  consultation  with  CDFG 
and  will  secure  *he  approvals  prior  to  advertising  bids. 

Port  of  San  Francisco  -  The  Project  completed  Interdivisional  Review,  design  review  by 
the  Waterfront  Design  Advisory  Group,  and  has  an  encroachment  permit. 

San  Francisco  Department  of  Public  Health  -  Requirements  of  the  Maher  Act  and  Dust 
Control  Ordinance  are  included  in  the  construction  documents. 


San  Francisco  Human  Rights  Commission  (IHRC)  -  Bids  will  be  advertised  to  reach 
contractors  through  the  following  methods: 

Human  Rights  Commission  list  of  contractors 

Human  Resources  Outreach  list  of  contractors 

Port  Internet 

City  and  County  of  San  Francisco  purchasing  internet 

Plan  Rooms  (Builders  Exchange,  Contractors  Information  Network,  etc.)  18  total 

Newspapers  (SF  Examiner  and  Small  Business  Exchange) 

In  the  solicitation  of  bids  for  this  project,  Port  staff  will  follow  San  Francisco  Human 
Rights  Commission  (HRC)  bidding  procedures  and  requirements.  The  Human  Rights 
Commission  recommended  a  subcontracting  goal  for  Local  Business  Enterprises  (LBE) 
of  20%  in  the  solicitation  of  bids. 

Funding 

Project  funding  and  budget  are  detailed  in  the  tables  below. 

Total  project  funding  is  $10,21 1 ,518.  The  majority  of  funding  is  from  the  2008  Clean  & 
Safe  Neighborhood  Parks  Bond,  a  $185  Million  General  Obligation  Bond  approved  by 
San  Francisco  voters  in  February  of  2008.  The  bond  funding  provides  $33. 5M 
dedicated  to  the  Port  of  San  Francisco,  of  which  $7,842,800  is  allocated  to  the  Project. 
The  General  Obligation  Bond  funds  require  85%  expenditure  of  funds  within  3  years 
from  the  final  sale  date,  expected  to  be  January  2014.  Other  funding  sources  include 
various  Port  Improvement  and  Revenue  Bonds,  Port  Pier  repair  funds,  Port  funds  for 
projects  intended  to  comply  with  the  American  with  Disabilities  Act  ("ADA")  and  a 
Homeland  Security  Grant.  The  ADA  funds  are  specifically  designated  for  ADA 
improvements  and  the  Homeland  Security  Grant  is  specifically  designated  for  security 
lighting. 

The  project  scope  includes  a  base  construction  bid  and  three  additive  alternate  bid 
items  to  be  approved  should  funding  be  available.  Total  project  costs,  including  soft, 
construction,  and  10%  contingency,  are  estimated  at  $9,210,000  for  the  base  bid  items 
and  $10,890,000  including  all  alternate  bid  items.  Based  upon  estimates,  staff 
anticipate  that  the  work  under  the  base  bid  items  and  10%  contingency  will  be  fully 
funded  and  that  one  or  more  of  the  alternatives  will  be  funded  for  the  contract. 


Funding  Source 

Amount 

2008  Clean  &  Safe  Neighborhood  Parks  Bond,  1^'  Issuance 

$  1,315,875 

2008  Clean  &  Safe  Neighborhood  Parks  Bond,  2"^^  Issuance 

$6,334,125 

2008  Clean  &  Safe  Neighborhood  Parks  Bond,  3''^  Issuance 

$     192,800 

Port  1971  Harbor  Improvement  Bonds 

$          1,057 

Port  1984  Revenue  Bonds 

$       70,837 

Port  1994  Revenue  Bonds 

$       58,569 

Port  Pier  Repair  Funds  (CP0778) 

$1,800,000 

Port  ADA  Transition  Plan  (CPO680-01)  (Up  to  $500K) 

$     273,000 

Homeland  Security  -  Security  Lighting  Grant 

$     165,255 

Total  Funding 

$  10,211,518 

Project  Budget  (including  10%  contingency) 

Estimate 

Soft  Costs  (Design,  Management,  Entitlements,  Const  Mgmnt) 

$    2,400,000 

Engineer's  Estimate  -  Base  Construction 

$    6,810,000 

Engineer's  Estimate  -  Alternate  A  (Promenade  Addition  P43) 

$       420.000 

Engineer's  Estimate  -  Alternate  B  (Promenade  Addition  North) 

$       960,000 

Engineer's  Estimate  -  Alternate  C  (Security  Lighting  South) 

$       300,000 

Total  Estimated  Cost  (Soft+Base  Construction) 

$    9,210,000 

Total  Estimated  Cost  (Soft+Base+Alternates) 

$  10,890,000 

Schedule 

The  Project  is  scheduled  to  start  in  April  201 1 ,  and  the  anticipated  substantial 
completion  date  is  May  2012. 


The  following  is  the  anticipated  project  schedule: 

Commission  Approval  to  Advertise 
Advertise  for  Bids 
Bids  Due 

Award  of  Contract 
Notice  to  Proceed 
Substantial  Completion 


December  14,  2010 
January  11,  2011 
February  21,  2011 

March  8,  2011 
April  2011 
May  2012 


Summary 

Port  staff  is  prepared  to  seek  competitive  bids  for  this  project.  Therefore,  Port  staff 
requests  Port  Commission  authorization  to  advertise  for  competitive  bids  for 
Construction  Contract  No.  2727,  Pier  43  Bay  Trail  Link  Project 


Prepared  by: 


For: 


Steven  Reel 
Project  Manager 

Edward  F.  Byrne 
Chief  Harbor  Engineer 
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PORT  COMMISSION 
CITY  AND  COUNTY  OF  SAN  FRANCISCO 

RESOLUTION  NO.  10-81 

WHEREAS,   Port  staff  seek  authorization  to  solicit  competitive  bids  for  construction 
Contract  No.  2727,  the  Pier  43  Bay  Trail  Link  Project  (the  "Project");  and 

WHEREAS,   the  construction  Project  will  demolish  the  majority  of  the  condemned  Pier 
43y2,  protect  the  shoreline  by  replacing  the  seawall  between  Pier  43  and 
the  property  underneath  Franciscan  Restaurant,  and  construct  a  new 
concrete  promenade  along  the  waterfront  for  public  enjoyment;  and 

WHEREAS,   Port  staff  and  consultants  have  completed  design  drawings  and 
specifications  for  construction  of  the  Project;  and 

WHEREAS,   the  current  estimated  cost  to  complete  the  work  for  the  base  Project  is 
$8,370,000,  and  the  10%  contingency  is  $840,000,  for  a  total  of 
$9,210,000  for  all  scope  of  work  under  the  base  Project  items;  and 

WHEREAS,   the  current  estimated  cost  for  the  three  additive  alternates  bid  items  is 

$1,530,000,  and  the  associated  10%  contingency  is  $150,000,  for  a  total 
of  $1 ,680,000  for  all  three  additive  alternate  bid  items;  and 

WHEREAS,  the  funding  designated  for  the  Project  is  estimated  to  be  sufficient  to  fund 
a  contract  for  the  base  Project  cost,  including  a  10%  contingency  for 
unanticipated  costs;  and 

WHEREAS,   the  Project  received  a  Mitigated  Negative  Declaration  under  the  California 
Environmental  Quality  Act  (CEQA),  was  approved  by  San  Francisco  Bay 
Conservation  and  Development  Commission  (BCDC),  and  is  located  in 
non-navigable  waters  and  thus  exempt  from  permit  requirements  of  the 
Army  Corps  of  Engineers;  and 

WHEREAS,   Port  staff  will  incorporate  the  subcontracting  goal  for  Local  Business 

Enterprises  (LBEs)  as  recommended  by  the  Human  Rights  Commission 
(HRC),  in  the  solicitation  of  bids  for  this  Project;  now,  therefore  be  it 

RESOLVED,  that  the  Port  Commission  hereby  authorizes  Port  staff  to  advertise  for  and 
accept  competitive  bids  for  Contract  No.  2727,  the  Pier  43  Bay  Trail  Link 
Project. 

/  hereby  certify  that  the  foregoing  resolution  was  adopted  by  the  San  Francisco 
Port  Commission  at  its  meeting  of  December  14,  2010. 


Secretary 
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MEMORANDUM 

December  9,  2010 

TO:  MEMBERS,  PORT  COMMISSION 

Hon.  Kimberly  Brandon,  Vice  President 
Hon.  Ann  Lazarus 
Hon.  Francis  X.  Crowley 

FROM:  MoniqueMoyer  '}\}.j,iQ{P,^>^ 

Executive  Director  O 

SUBJECT:     Request  adoption  of  the  2010  Port  of  San  Francisco  Building  Code 

DIRECTOR'S  RECOMMENDATION:  Approve  Attached  Resolution 

Introduction 

On  October  26,  2010  Port  Engineering  presented  to  the  Port  Commission  that  the 
California  Building  Standards  Commission  has  adopted  a  new  2010  edition  of  the 
California  Building  Standards  Code,  which  will  become  effective  on  January  1,  2011. 
These  new  standards  (codified  in  Title  24  of  the  California  Code  of  Regulations  are  also 
known  as  the  "state  building  code")  will  supersede  the  current  2007  California  Building 
Standards  Code,  which  is  the  basis  of  the  February  2010  edition  of  the  2008  Port  of  San 
Francisco  Building  Code.  As  a  result,  on  January  1,  2011,  the  February  2010  edition  of 
the  Port  of  San  Francisco  Building  Code  will  no  longer  be  effective. 

It  is  imperative  that  the  Port  adopt  a  2010  Port  of  San  Francisco  Building  Code  based 
on  the  2010  California  Building  Standards  Code  as  the  enforceable  regulation  within  the 
Port's  jurisdiction  with  reasonable  amendments  that  are  necessary  to  account  for 
differences  with  the  State's  minimum  standards  due  to  local  climatic,  topographic  and 
geographical  conditions.  The  Port's  local  amendments  extend  the  special  design 
requirements  and  technical  considerations  needed  to  address  the  Port's  marine 
environment,  facilities  and  maritime  operations.  Additionally,  local  amendments  are 
necessary  to  enable  the  continuance  of  Port's  current  administrative  procedures, 
submittal  requirements  and  appeal  processes  that  reflect  the  Port's  organizational 
structure 
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The  new  State  building  code  includes  new  standards  for  green  building  practices  l<nown 
as  the  CALGreen  Code  (Title  24  Part  1 1 ).  The  2010  Port  Building  Code  adopts  these 
new  green  building  standards  with  local  amendments  that  enhance  the  State's 
regulations.  Port  building  and  environmental  staff  created  the  amendments  after 
reviewing  the  CALGreen  Code,  the  green  construction  standards  of  the  2010  San 
Francisco  Building  Code  and  the  requirements  of  several  surrounding  cities  and 
counties  for  sustainable  construction.  The  Port's  green  code  regulations  will  ensure  the 
design  and  construction  of  buildings  having  a  positive  environmental  impact  and 
encourage  sustainable  construction  that  will  further  the  goal  of  reducing  greenhouse 
gas  emissions  to  20  percent  below  1990  levels  by  the  year  2012,  as  stated  in  Board  of 
Supervisors  Resolution  No.  158-02  and  the  City's  2004  Climate  Action  Plan.  To 
achieve  these  green  building  goals,  the  2010  Port  Building  Code  includes  mandatory 
standards  for  Water  Conservation,  Construction  Debris  Recovery,  Green  Building 
Requirements,  and  Commercial  Lighting  Efficiency.  To  promote  energy  conservation 
through  the  use  of  solar  energy,  the  new  code  also  includes  a  procedure  that  provides  a 
timely,  cost-effective  process  for  reviewing  solar  energy  building  permit  application 
submittals  for  photovoltaic  systems. 

Background 

The  February  2010  edition  of  the  2008  Port  Code  contains  administrative  provisions  and 
amendments  to  the  minimum  standards  of  the  State  building  codes  that  are  specific  to 
the  Port  of  San  Francisco.  These  provisions  and  amendments  enable  the  Port's 
authority  to  enforce  construction  standards  and  hear  appeals,  provide  special  design 
requirements  for  the  Port's  proximity  to  bay  waters  and  its  unique  topographical  and 
geographical  conditions,  and  include  mandatory  features  for  Construction  Dust  Control, 
Stormwater  Run  Off  and  Flood  Plain  Management  that  protect  the  environment, 
buildings,  structures,  and  people  associated  with  construction  activity  within  the  Port's 
jurisdiction. 

The  existing  provisions  of  the  February  2010  edition  of  the  2008  Port  of  San  Francisco 
Building  Code  are  included  within  the  2010  Port  Building  Code  with  updated 
administrative  provisions  and  additional  mandatory  features  for  sustainable  practices 
that  further  protect  Port  property,  the  environment  and  the  public.  The  new  2010 
requirements  include  amendments  to  the  CALGreen  Code  that  are  consistent  with  the 
environmental  controls  enforced  by  the  City  and  other  cities  and  counties  surrounding 
the  San  Francisco  Bay. 

Funding 

There  are  no  funding  requirements  for  publishing  the  2010  Port  of  San  Francisco 
Building  Code.  Staff  will  maintain  copies  of  the  codes  on  the  Port's  internet  web  page 
and  will  make  copies  available  to  the  public  at  Engineering's  Building  Permit  Desk  at 
Pier  1 . 
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Schedule 

Staff  developed  the  construction  standards  of  the  201 0  Port  of  San  Francisco  Building 
Code  and  published  a  public  notice  in  the  San  Francisco  Examiner  on  November  15 
and  November  21 ,  201 0,  announcing  the  Port's  intent  to  adopt  a  new  code  and 
informing  the  public  that  the  draft  code  was  available  for  review  and  comment  at  the 
Port's  webpage  and  at  the  Pier  1  Permit  Desk.  The  public  was  invited  to  comment  with 
a  deadline  of  5:00  P.M.,  November  30,  2010. 

State  law  provides  that  no  local  modification  or  changes  to  the  California  Building 
Standards  Code  shall  become  effective  until  the  local  agency  makes  express  findings 
that  such  modifications  are  reasonably  necessary  because  of  local  climatic, 
geographical  or  topographical  conditions,  and  such  findings  have  been  filed  with  the 
California  Building  Standards  Commission.  (California  Health  and  Safety  Code 
§17958.7.)  Local  modifications  are  specific  to  a  particular  edition  of  the  California 
Building  Standards  Code  and  must  be  filed  for  each  new  edition  of  the  California 
Building  Standards  Code.  The  2010  Port  of  San  Francisco  Building  Code  includes 
modifications  to  the  state  code  that  "differ,"  "vary,"  are  "reasonably  necessary,"  or  "more 
restrictive"  than  the  new  state  code  based  upon  local  conditions  and  findings. 

Staff  request  authorization  from  the  Port  Commission  to  file  with  the  California  Building 
Standards  Commission  the  Port's  amendments  to  the  2010  California  Building 
Standards  Code  and  the  local  findings  that  support  such  modifications.  Furthermore, 
staff  request  that  the  Port  Commission  repeal  the  existing  February  2010  edition  of  the 
2008  Port  of  San  Francisco  Building  Code,  with  an  effective  date  of  midnight,  December 
31,  2010  and  adopt  the  2010  Port  of  San  Francisco  Building  Code,  which  includes  the 
Port  Mechanical,  Electrical,  Plumbing,  and  Green  Codes,  with  an  effective  date  of  12:01 
a.m. January  1,  2011. 

Summary 

The  2010  Port  of  San  Francisco  Building  code,  which  includes  the  Port  of  San 
Francisco  2010  Mechanical,  2010  Electrical.  2010  Plumbing,  and  2010  Green  Codes, 
will,  upon  adoption,  effectively  repeal  the  February  2010  edition  of  the  Port  of  San 
Francisco  Building  Code.  It  will  adopt  by  reference  the  2010  California  Building 
Standards  Code  (Title  24)  with  Port  specific  administrative  procedures  and  special 
design  requirements  and  technical  aspects  considered  necessary  for  the  Port's  marine 
environment  and  maritime  operations  and  will  provide  for  green  building  practices  that 
ensure  sustainable  construction  designs  having  a  positive  environmental  impact. 


Prepared  By:         John  Aires 

Senior  Building  Inspector 

For:  Edward  F.  Byrne 

Chief  Harbor  Engineer 
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PORT  COMMISSION 
CITY  AND  COUNTY  OF  SAN  FRANCISCO 

RESOLUTION  NO.  10-82 


WHEREAS,   the  Port  of  San  Francisco  derives  its  authority  to  regulate  and  permit 
building  construction  and  improvements  within  its  jurisdiction  from  the 
Burton  Act  (Chapter  1333  of  the  Statutes  of  1968)  and  from  relevant 
sections  of  the  Agreement  Relating  to  Transfer  of  the  Port  of  San 
Francisco  from  the  State  of  California  to  the  City  and  County  of  San 
Francisco;  and 

WHEREAS,   the  Port  staff  have  established  a  Building  Permit  Group  as  part  of  the  Port 
Engineering  Division  with  the  responsibility  for  enforcement, 
administration,  and  interpretation  of  building  standards  on  Port  property; 
and 

WHEREAS,  the  Port  Engineering  Division's  Building  Permit  Group  is  considered  a 
local  building  department;  and 

WHEREAS,  through  Resolution  10-30,  the  Port  Commission  adopted  the  February 
2010  edition  of  the  2008  Port  Building  Code  based  upon  the  2007 
California  Building  Standards  Code  (codified  in  Title  24  of  the  California 
Code  of  Regulations);  and 

WHEREAS    the  2010  Port  Mechanical,  Electrical,  Plumbing,  and  Green  Codes  are 
included  within  the  2010  Port  Building  Code;  and 

WHEREAS    tho  2010  Port  Building  Code  has  been  published  and  made  available  for 
public  review  and  comment;  and 

WHEREAS    Port  staff  have  completed  their  review  and  drafting  of  the  2010  Port 
Building  Code,  have  elicited  public  comment  on  the  proposed  Code, 
incorporated  editorial  revisions,  and  staff  now  recommend  that  the  Port 
Commission  adopt  the  2010  Port  of  San  Francisco  Building  Code;  and 

WHEREAS,   Port  staff  have  developed  the  2010  Port  of  San  Francisco  Building  Code 
based  on  the  2010  California  Building  Standards  Code  with  modifications 
that  are  reasonably  necessary  because  of  the  Port's  local  climatic, 
geologic  or  topographical  conditions,  and  incorporate  building  permitting 
administrative  procedures  appropriate  to  the  Port's  administrative 
structure;  now,  therefore,  be  it 

RESOLVED,  that  the  Port  Commission  hereby  adopts  the  2010  Port  of  San  Francisco 
Building  Code,  which  includes  the  2010  Port  Mechanical  Code,  the  2010 
Port  Electrical  Code,  the  2010  Port  Plumbing  Code,  and  the  2010  Port 
Green  Code  and  adopts  and  amends  the  2010  California  Building 


standards  Code,  the  2010  California  Mechanical  Code,  the  2010 
California  Electrical  Code,  the  2010  California  Plumbing  Code,  and  the 
2010  CalGreen  Code  with  Port  Code  administrative  procedures;  and  be  it 
further 

RESOLVED,  the  Port  Commission  authorizes  and  directs  staff  to  file  the  new  2010  Port 
Building  Code  and  local  findings  that  support  the  Port's  modifications  of 
the  2010  state  building  code  based  on  local  climatic,  geologic  or 
topographical  conditions,  with  the  California  Building  Standards 
Commission  no  later  than  December  31 ,  2010;  and  be  it  further 

RESOLVED,  that  the  Port  Commission  hereby  declares  that  upon  such  filing  of  the 
2010  Port  of  San  Francisco  Building  Code  and  local  findings,  the  2010 
Port  of  San  Francisco  Building  Code  shall  have  the  effective  date  of  12:01 
a.m.  January  1,  2011,  which  shall  supersede  and  repeal  the  February 
2010  edition  of  the  2008  Port  of  San  Francisco  Building  Code  in  its 
entirety. 


/  hereby  certify  that  the  foregoing  resolution  was  adopted  by  the  San  Francisco 
Port  Commission  at  its  meeting  of  December  14,  2010. 


Secretary 
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TO: 


PORTsL- 

SAN  FRANCISCO 

MEMORANDUM 

December  9,  2010 

MEMBERS,  PORT  COMMISSION 

Hon.  Kimberly  Brandon,  Vice  President 
Hon.  Ann  Lazarus 
Hon.  Francis  X.  Crowley 


FROM: 


Monique  Moyer/  ^  v 
Executive  Director 


^- 


SUBJECT:     Request  approval  of  new  form  License  (Landing  Rights  Agreement) 

including  new  rate  structure  and  fees,  authorize  the  Executive  Director  to 
enter  into  the  Licenses  substantially  in  the  form  of  the  form  License  with 
ferry  and  excursion  operators,  and  authorize  the  Executive  Director  to 
make  additions,  amendments  or  other  modifications  to  the  form  License 

Director's  Recommendation:    Approve  Attached  Resolution 

The  Port  of  San  Francisco  operates  two  ferry  terminals  for  ferry  and  excursion 
operators:  the  Downtown  Ferry  Terminal  (DTFT)  at  the  Ferry  Building  and  the  China 
Basin  Ferry  Terminal  (CBFT)  adjacent  to  AT&T  Ballpark.  The  Ferry  Building  is  the  hub 
of  the  Bay  Area  regional  ferry  system  and  is  the  State  of  California's  leading  ferry 
passenger  destination  handling  over  three  million  passengers  annually.  This  passenger 
count  includes  those  passing  through  the  Golden  Gate  Bridge  Highway  and 
Transportation  District's  terminal.  Golden  Gate  Bridge  Highway  and  Transportation 
District  has  a  long-term  lease  for  this  terminal  which  it  operates  and  maintains. 

At  the  May  1 1 ,  2010  Port  Commission  meeting,  staff  made  an  Informational 
Presentation  which  detailed  plans  to  update  the  Port's  form  License,  and  categorized 
and  compared  the  expenses  of  operating  the  terminals  to  the  revenues  it  receives  from 
those  operations. 

Landing  Rights  Agreement  Revision 

The  current  agreements  with  ferry  and  excursion  operators  have  not  been  updated 
since  1995.  The  updated  form  License  includes  new  City  &  County  of  San  Francisco 
requirements,  Federal  security  requirements,  insurance  and  indemnity  language  and  an 
increase  in  fees.  Port  staff  has  met  with  all  current  operators  to  review  the  updated 
document  and  will,  upon  Port  Commission  approval,  have  the  new  agreement  signed  by 
all  users  of  Port  ferry  terminals. 
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FERRY 
OPERATORS: 


EXCURSION 
OPERATORS: 


Blue  and  Gold  Fleet 

City  of  Alameda 

City  of  Vallejo 

Harbor  Bay  Maritime 

Water  Emergency  Transportation  Authority 


Angel  Island  Tiburon  Ferry 
Blue  and  Gold  Fleet 
City  of  Alameda 
City  of  Vallejo 

Commodore  Dining  Cruises 
Harbor  Bay  Maritime 
Hornblower  Yachts 
Potomac  Association 
Red  and  White  Fleet 


TERM: 


LICENSE  AREA: 


FEE  COMMENCEMENT 
DATE: 


5  YEARS 

January  1 ,  201 1  -  December  31 ,  201 5 

Downtown  Ferry  Terminal,  Gate  B  and  Gate  E 

China  Basin  Ferry  Terminal,  East  Berth  and  West  Berth 


January  1,  2011  -  Commuter  and  Excursion  Landings 

April  1,  2011  -  Scheduled  Landings  at  China  Basin  Ferry 
Terminal 


SECURITY  DEPOSIT:        Five  Thousand  Dollars  ($5,000.00)  per  License 


USE: 


ENVIRONMENTAL 
REVIEW: 


INSURANCE: 


STANDARD  LICENSE 
PROVISIONS: 


Non-exclusive  right  to  land  vessels  for  the  purpose  of 
embarking  and  debarking  passengers 


The  use  is  a  continuation  of  an  existing  use  and  is  therefore 
covered  under  the  General  Rule  Exclusion  pursuant  to  the 
California  Environmental  Quality  Act  ("CEQA") 

Licensee  shall  provide  insurance  coverage  acceptable  to 
Port  and  City  Risk  Manager 


The  new  License  contains  all  current  license  provisions  on 
the  standard  form  approved  by  the  City  Attorney's  office 
including,  compliance  with  laws.  Port's  Right  to  Terminate, 
Indemnity  and  Exculpation  and  Hazardous  Materials 


Landing/Passenger  Fees 

A  financial  analysis  of  the  Port's  operating  model  shows  a  substantial  subsidy  of  ferry 
terminal  operations  by  the  Port  of  San  Francisco.  In  FY  2008/09,  the  Port  subsidized 
each  downtown  ferry  passenger  in  the  amount  of  $0.23,  and  each  ballpark  ferry 
passenger  in  the  amount  of  $1 .1 1 .  Cumulatively,  terminal  operations  resulted  in  a 
$425,000  shortfall  in  FY  2008/09. 

In  light  of  this  continuing  operating  shortfall.  Port  staff  recommends  increasing 
commuter  ferry  fees  at  the  Downtown  Ferry  Terminal  by  15  percent,  effective  January  1 , 
2011,  and  an  additional  15  percent  on  January  1,  2012.  Over  two  years,  this  increase 
will  generate  an  additional  $43,924  in  annual  revenue  to  the  Port  at  this  terminal. 

At  the  China  Basin  Ferry  Terminal,  the  Port's  shortfall  is  more  pronounced  due  to  lower 
passenger  volumes  and  only  seasonal  usage  of  the  terminal.  At  the  informational 
presentation  on  May  1 1 ,  2010,  ferry  operators  as  well  as  the  San  Francisco  Bay  Area 
Water  Emergency  Transportation  Authority,  acknowledged  the  Port's  financial 
subsidies.  However  they  voiced  concerns  on  two  issues.  First,  that  increasing  the  fees 
in  the  middle  of  the  baseball  season  would  not  allow  the  operators  a  way  to  recover  the 
costs  by  incorporating  these  into  current  ticketed  prices.  Second,  that  too  steep  an 
increase  in  fees  at  the  China  Basin  Ferry  Terminal  could  result  in  an  even  greater 
reduction  in  ridership,  and  possibly  impact  future  ballpark  operations.  Ridership  is 
something  that  the  Port  is  very  interested  in  tracking  and  will  monitor  through  the 
monthly  reports  required  to  be  submitted  by  the  ferry  operators. 

Port  staffs  previous  recommendation  was  to  increase  the  ballpark  base  landing  fee  to 
$50.00  for  a  round-trip  landing  (2  landings)  with  a  $0.50  per  passenger  fee.  Upon 
further  consideration.  Port  staff  now  suggests  deferring  and  staggering  these  increases 
for  ferry  service  to  the  ballpark  until  the  beginning  of  the  next  baseball  season. 

The  new  recommendation,  for  regularly  scheduled  ferry  landings  at  the  China  Basin 
Ferry  terminal,  effective  April  1,  201 1,  is  to  implement  a  $25.00  landing  fee,  ($50.00  for 
a  round-  trip  landing)  plus  a  $0.25  per  passenger  fee.  The  following  baseball  season, 
effective  April  1 ,  2012,  the  per  passenger  fee  will  increase  to  $0.50.  Over  two  years, 
these  increases  will  generate  an  additional  $49,924  in  revenue  to  the  Port. 

Effective  January  1 ,  201 1 ,  Excursion  Landings  at  the  China  Basin  Ferry  Terminal  will  be 
assessed  at  $200.00  per  round-trip  voyage  (2  landings)  and  seven  percent  (7%)  of 
gross  receipts. 

These  combined  rate  increases  will  reduce,  but  not  eliminate,  the  Port's  operating 
shortfall  for  ferry  and  excursion  operations,  as  indicated  in  the  following  chart. 
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Downtown  Ferry  Terminal 

Revenue 

Expense 
Over  (Under) 

China  Basin  Ferry  Terminal 

Revenue 

Expenses 
Over  (Under) 

Annual  Port  Subsidy 


Estimated 
FY  10/11 

$130,600.00 
($416.879.00) 
($286,279.00) 


$21,145.00 
($130.132.00) 
($108,987.00) 

($395.266.00) 


Estimated 
FY  11/12 

$150,190.00 
($429.385.00) 
($279,195.00) 


$52,975.00 
($134.036.00) 
($81,061.00) 

($360.257.00) 


Below  are  the  proposed  revised  fees  for:  (A)  Downtown  Ferry  Terminal  (DTFT); 
(B)  China  Basin  Ferry  Terminal  (CBFT);  and  (C)  Excursions  (at  DTFT  and 
CBFT).  These  fees  are  included  in  the  form  license. 

(A)  DOWNTOWN  FERRY  TERMINAL 
COMMUTER  FERRY  LANDING  FEE  SCHEDULE 


LANDINGS 
PER  DAY 

EFFECTIVE 

JANUARY  1, 

2011 

EFFECTIVE 

JANUARY  1, 

2012 

EFFECTIVE 

JANUARY  1, 

2013 

EFFECTIVE 

JANUARY  1, 

2014 

EFFECTIVE 

JANUARY  1, 

2015 

1 

$            22.41 

$            25.46 

$           25.97 

$          26.49 

$          27.02 

2 

$           39.85 

$            45.82 

$           46.74 

$          47.67 

$          48.62 

3 

$            55.35 

$            63.64 

$           64.91 

$          66.21 

$          67.54 

4 

$           68.63 

$            78.93 

$           80.51 

$          82.12 

$          83.76 

5 

$            79.71 

$            91.66 

$           93.49 

$          95.36 

$          97.27 

6 

$           88.56 

$          101.85 

$         103.89 

$        105.96 

$        108.08 

7 

$           95.21 

$          109.49 

$         111.68 

$        113.91 

$        116.19 

8 

$           99.64 

$          114.58 

$         116.87 

$        119.21 

$        121.59 

9 

$         101.86 

$          117.13 

$         119.47 

$        121.86 

$        124.30 

10 

$         104.08 

$          119.69 

$         122.08 

$        124.53 

$        127.02 

11 

$         106.29 

$          122.24 

$         124.68 

$        127.18 

$        129.72 

12 

$         108.51 

$          124.79 

$         127.29 

$        129.83 

$        132.43 

13 

$         110.73 

$          127.34 

$         129.89 

$        132.48 

$        135.13 

14 

$         112.95 

$          129.90 

$         132.50 

$        135.15 

$        137.85 

15 

$         115.17 

$          132.45 

$         135.09 

$        137.80 

$        140.55 

16 

$         117.39 

$          135.00 

$         137.70 

$        140.45 

$        143.26 

17 

$         119.61 

$          137.55 

$         140.30 

$        143.11 

$         145.97 

18 

$         121.83 

$          140.10 

$         142.91 

$        145.76 

$         148.68 

19 

$         124.05 

$          142.66 

$         145.51 

$        148.42 

$        151.39 

20 

$         126.27 

$          145.21 

$         148.11 

$        151.08 

$         154.10 
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For  each  additional  landing  over  20  landings,  the  January  1 ,  201 1  daily  fee  would 
increase  by  $2.22,  and  the  January  1,  2012  daily  fee  would  increase  by  $2.55.  The 
monthly  fee  is  based  on  the  number  of  landings  per  day  multiplied  by  the  number  of 
days  in  that  month.  The  number  of  ferry  landings  per  day  varies  seasonally.  In  a  30-day 
month,  a  ferry  operator  with  1 6  landings  per  day  would  pay  $3,521 .70  (based  on 
January  1,  2011  fees). 

(B)  CHINA  BASIN  FERRY  TERMINAL  (AT&T  BALLPARK) 

FERRY  LANDING  FEES  AND  PASSENGER  FEES 

(EFFECTIVE  APRIL  1,  2011) 


EFFECTIVE 
APRIL  1,2011 

EFFECTIVE 
APRIL  1,2012 

EFFECTIVE 
APRIL  1,2013 

EFFECTIVE 
APRIL  1,2014 

EFFECTIVE 
APRIL  1,2015 

LANDING  FEE 

$25.00 

$25.50 

$26.00 

$26.50 

$27.00 

PASSENGER 
FEE 

$0.25 

$0.50 

$0.51 

$0.52 

$0.53 

(C)  EXCURSION  LANDING  FEES 


EFFECTIVE 

JANUARY  1, 

2011 

EFFECTIVE 

JANUARY  1, 

2012 

EFFECTIVE 

JANUARY  1, 

2013 

EFFECTIVE 

JANUARY  1, 

2014 

EFFECTIVE 

JANUARY  1, 

2015 

LANDING  FEE 

$100.00 

$102.00 

$104.00 

$106.00 

$108.00 

In  addition,  each  landing  is  charged  a  percentage  fee  of  7%  of  gross  revenues. 

Staff  Recommendation 

Port  staff  recommends  that  the  Port  Commission  approve  the  new  Landing  Rights 
Agreement  and  ferry  and  excursion  landing  fees  as  stated  above. 


Prepared  by:  Denise  Turner,  Marketing  Research  Specialist 
For:  Peter  Dailey,  Deputy  Director,  Maritime 


PORT  COMMISSION 
CITY  AND  COUNTY  OF  SAN  FRANCISCO 

RESOLUTION  NO.  10-77 

WHEREAS,   Charter  Section  B.3581  empowers  the  Port  Commission  with  the  authority 
and  duty  to  use,  conduct,  maintain,  manage,  regulate  and  control  the 
lands  within  the  Port  jurisdiction;  and 

WHEREAS,   the  Port  of  San  Francisco  is  one  of  the  nation's  leading  ferry  and 
excursion  embarkation  ports;  and 

WHEREAS,   approximately  6  million  people  take  excursion  or  ferry  boats  from  the  Port 
facilities;  and 

WHEREAS,  the  Port  manages,  maintains  and  secures  ferry  facilities  at  both  the  Ferry 
Building  and  China  Basin,  adjacent  to  AT&T  Ballpark;  and 

WHEREAS,   a  financial  analysis  shows  a  substantial  subsidy  of  ferry  terminal 
operations  by  the  Port  of  San  Francisco;  and 

WHEREAS,  cumulatively,  ferry  terminal  operations  resulted  in  a  $425,000  shortfall  in 
FY  2008/09;  and 

WHEREAS,   the  Port  wishes  to  update  its  form  Landing  Rights  Agreement  to 

incorporate  new  fees,  insurance,  indemnity  and  security  language  as  well 
as  City  &  County  of  San  Francisco  requirements;  and 

WHEREAS,  the  use  is  a  continuation  of  an  existing  use  and  is  therefore  covered  under 
the  General  Rule  exclusion  pursuant  to  the  California  Environmental 
Quality  Act  ("CEQA");  and,  now,  therefore  be  it 

RESOLVED,  that  the  Port  Commission  hereby  approves  the  form  Landing  Rights 
Agreement  and  new  rate  structure  and  fees  as  described  in  the  Staff 
Memorandum  dated  December  9,  2010;  and  be  it  further 

RESOLVED,  that  the  Port  Commission  hereby  authorizes  the  Executive  Director  or  her 
designee  to  make  additions,  amendments,  or  other  modifications  to  the 
form  License  from  time  to  time,  in  consultation  with  the  City  Attorney,  that 
she  determines  are  required  to  incorporate  new  City  requirements,  and  in 
the  best  interest  of  the  Port,  and  do  not  increase  the  obligations  or 
liabilities  of  the  City  or  Port;  and,  be  it  further 


RESOLVED,  that  the  Port  Commission  authorizes  the  Executive  Director  or  her 
designee  to  enter  into  licenses  substantially  in  the  form  of  the  form 
License  with  ferry  and  excursion  operators,  to  enforce  and  administer  ■ 
each  license,  and  to  make  any  additions,  amendments  or  other 
modifications  to  each  License  that  the  Executive  Director,  in  consultation 
with  the  City  Attorney,  determines  are  in  the  best  interest  of  the  Port,  do 
not  materially  increase  the  obligations  or  liabilities  of  the  City  or  Port,  and 
are  necessary  or  advisable  to  complete  the  transactions  which  the  form 
License  contemplates  and  effectuate  the  purpose  and  intent  of  this 
Resolution,  such  determination  to  be  conclusively  evidenced  by  the 
execution  and  delivery  by  the  Executive  Director  or  her  designee  of  a 
specific  License  with  an  operator,  and  any  such  amendments  thereto. 


/  hereby  certify  that  the  foregoing  resolution  was  adopted  by  the  San  Francisco 
Port  Commission  at  its  meeting  of  December  14,  2010. 


Secretary 


PORT 


SAN  FRANCISCO 


MEMORANDUM 

December  9,  2010 

TO:  MEMBERS,  PORT  COMMISSION 

Hon.  Kimberly  Brandon,  Vice  President 
Hon.  Ann  Lazarus 
Hon.  Francis  X.  Crowley 

FROM:  Monique  Moyer  j^{}^  ^^ 

Executive  Director 

SUBJECT:  Request  approval  to  apply  to  the  Foreign-Trade  Zones  Board,  on  behalf  of 
Valero  Energy  Corporation,  to  establish  a  Foreign  Trade  Zone  Subzone  at 
Valero's  Benicia,  California  petroleum  refinery 

DIRECTOR'S  RECOMMENDATION:  Approve  Attached  Resolution 

Background 

Port  staff  approached  the  Port  Commission  in  the  recent  past  with  plans  for 
reorganizing  the  Foreign  Trade  Zone  (FTZ).  This  included  a  new  strategy  for 
developing  FTZ  business,  which  was  essentially  to  "take  the  FTZ  to  the  cargo"  rather 
than  bring  the  cargo  to  a  fixed  site  such  as  Piers  19-23.  The  Port  has  submitted  to  the 
Foreign  Trade  Zone  Board  an  application  to  reorganize  our  FTZ  and  apply  for  their  new 
Alternative  Site  Framework  (ASF)  program  which  would  allow  the  Port  to  take  the  FTZ 
to  the  customer  and  create  general  purpose  zones  and  subzones  where  this  made 
strategic  sense.  The  Port  has  developed  a  new  FTZ  webpage  to  outline  the  features 
and  benefits  of  the  FTZ  in  today's  local  business  environment,  and  has  been  working 
closely  with  the  City  Office  of  Economic  and  Workforce  Development  to  coordinate 
marketing  efforts  and  establish  a  link  to  this  site  on  their  website.  As  a  result  of  this  new 
strategy,  the  Port  has  been  pursuing  new  business  ventures  for  the  Foreign  Trade 
Zone,  one  of  which  is  the  Valero  Energy  Corporation's  subzone  proposal  that  we  are 
presenting  to  the  Port  Commission  today. 

Foreign  trade  zones  were  established  by  the  U.S.  Congress  in  1934  to  stimulate 
economic  development  in  communities  by  providing  businesses  with  economic 
advantages  to  conduct  international  trade  activities  in  the  United  States  versus  foreign 
locations,  thus  increasing  the  availability  of  local  jobs  and  exports.  In  1948,  the  Port  of 
San  Francisco  received  a  Foreign-Trade  Zones  Board  Grant  of  Authority  to  establish, 
operate  and  maintain  an  FTZ.  In  granting  such  a  designation,  the  act  allows  for  the 
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The  United  States  remains  dependent  on  imports  of  petroleum  products,  primarily  crude 
oil.  FTZ  status  at  the  Benicia  refinery  will  allow  Valero  to  improve  its  net  margins  at  that 
refinery  and  put  it  in  a  better  position  to  retain  jobs  and  compete  with  imports  of  finished 
petroleum  products.  This  status  will  also  allow  the  Valero  refinery  to  better  compete 
with  other  refineries  in  the  area,  many  of  which  are  already  operating  as  foreign  trade 
subzones,  while  also  strengthening  Valero  as  a  whole.  As  the  U.S.  becomes  more 
efficient  in  its  own  consumption  of  petroleum  products  and  as  developing  countries 
increase  their  demand,  U.S.  refiners,  including  Valero,  could  be  poised  to  increase 
exports  to  those  countries.  FTZ  status  will  promote  the  likelihood  of  exports  from  the 
Benicia  refinery. 

Discussion 

The  Foreign-Trade  Zones  Board  estimates  that  this  application  will  take  some  eight  to 
ten  months  to  be  processed  by  them  and  the  U.S.  Customs  and  Border  Protection 
service.  Our  Port  Tariff  provides  for  a  $10,000  Application  Processing  Fee  for  New 
Zones  or  Expansions.  The  Application  Processing  Fee  covers  Grantee  expenses  for 
obtaining  the  necessary  approvals  and  resolutions  for  the  Subzone,  submission  of  the 
Subzone  Application  to  the  Foreign-Trade  Zones  Board  and  any  necessary  support 
required  in  the  Application  process.  Our  Port  Tariff  also  provides  for  a  $3,500  Activation 
Fee  and  $20,000  Annual  Fee.  Valero  will  operate  the  subzone  pursuant  to  a 
subsequent  Subzone  Operating  Agreement  to  be  negotiated  with  the  Port.  Any 
operating  costs  or  capital  improvements  associated  with  the  subzone  will  be  Valero's 
responsibility.  No  public  funds  will  be  required  to  fund  the  subzone  project. 

Article  VII  of  the  Transfer  Agreement  and  Charter  Section  B3.581(o)  authorize  the  Port 
of  San  Francisco  "to  operate  foreign  trade  zones  within  the  Port  area  or  auxiliary  to  the 
Port  area,  or  such  zones  or  subzones  as  have  been  operated  by  the  San  Francisco  Port 
Authority".  The  proposed  subzone  is  auxiliary  to  the  Port  area,  because  Valero  imports 
crude  oil  to  their  refinery  in  Benicia  on  vessels  that  regularly  anchor  at  San  Francisco 
Bay  anchorages,  and  use  tug  and  tow  and  other  marine  services  that  are  predominantly 
located  at  the  Port  of  San  Francisco  to  support  these  vessels.  The  more  ships  Valero 
continues  to  bring  into  the  Bay,  the  more  need  Valero  will  have  for  Port  of  San 
Francisco  harbor  services  which  translates  to  greater  maritime  commerce  and  income 
to  the  Port. 

Recommendation 

Port  staff  recommends  that  the  Port  Commission  approve  this  resolution  authorizing  the 
Application  to  the  Foreign-Trade  Zones  Board  on  behalf  of  Valero  Energy  Corporation, 
to  establish  a  Foreign  Trade  Zone  Subzone  at  Valero's  Benicia,  California  petroleum 
refinery. 

Prepared  by:  Jim  Maloney,  Marketing  Representative 
For:  Peter  Dailey,  Deputy  Director,  Maritime 


PORT  COMMISSION 
CITY  AND  COUNTY  OF  SAN  FRANCISCO 

RESOLUTION  NO.  10-78 


WHEREAS,      Section  B3.581  of  the  San  Francisco  Charter  assigns  to  the  Port 
Commission  the  duty  to  use,  conduct,  operate,  promote,  manage, 
regulate  and  control  the  Port  area  of  San  Francisco;  and 

WHEREAS,      Foreign  Trade  Zones  were  established  by  the  Foreign  Trade  Zone  Act  of 
1934  to  stimulate  economic  development  in  communities  by  benefiting 
businesses  and  facilities,  thus  encouraging  local  employment;  and 

WHEREAS,      California  Government  Code  Section  6300-6305  authorizes  public  ports 
and  other  international  trade  entities  to  operate  Foreign  Trade  Zones; 
and 

WHEREAS,      in  1948,  the  San  Francisco  Port  Authority,  predecessor  to  the  San 

Francisco  Port  Commission,  received  a  grant  of  authority  to  establish 
and  operate  Foreign  Trade  Zone  #3;  and 

WHEREAS,      Article  VII  of  the  Transfer  Agreement  and  Charter  Section  B3.581  (o) 
authorize  the  Port  of  San  Francisco  "to  operate  foreign  trade  zones 
within  the  Port  area  or  auxiliary  to  the  Port  area,  or  such  zones  or 
subzones  as  have  been  operated  by  the  San  Francisco  Port  Authority;" 
and 

WHEREAS,      Valero  Energy  Corporation  is  seel<ing  the  international  trade  benefits  and 
the  competitive  benefits  of  a  Foreign  Trade  Zone  for  its  refinery  in 
Benicia,  California  and  the  Port  staff  seeks  approval  to  apply  to  the 
Foreign-Trade  Zones  Board  to  establish  the  refinery  area  as  a  subzone 
to  Foreign  Trade  Zone  #3;  and 

WHEREAS,      the  proposed  subzone  is  auxiliary  to  the  Port  area  because  Valero 
imports  crude  oil  to  their  refinery  in  Benicia  on  vessels  that  regularly 
anchor  at  San  Francisco  Bay  anchorages,  and  use  tug  and  tow  and 
other  marine  services  that  are  predominantly  located  at  the  Port  of  San 
Francisco  to  support  these  vessels;  the  more  ships  Valero  continues  to 
bring  into  the  Bay,  the  more  need  Valero  will  have  for  Port  of  San 
Francisco  harbor  services  which  translates  to  greater  maritime 
commerce  and  income  to  the  Port;  and 

WHEREAS,  the  Port  has  established  such  subzones  for  Chevron  Refinery  in 
Richmond,  Nustar  Energy  in  Crockett  and  Plains  All  American  in 
Martinez;  now,  therefore  be  it 


RESOLVED,    that  the  Port  Commission  hereby  approves  the  submission  of  an 
Application  to  the  Foreign-Trade  Zones  Board  on  behalf  of  Valero 
Energy  Corporation  to  establish  a  Subzone  at  its  oil  refinery  in  Benicia, 
California. 


/  hereby  certify  the  foregoing  resolution  was  adopted  by  the  Port  Commission  at 
its  meeting  of  December  14,  2010. 


Secretary 


PORTs 


SAN  FRANCISCO 


MEMORANDUM 

December  9,  2010 

TO:  MEMBERS,  PORT  COMMISSION 

Hon.  Kimberly  Brandon,  Vice  President 
Hon.  Ann  Lazarus 
Hon.  Francis  X.  Crowley 


FROM:  Monique  Moyer     U  \J\^-v>- 

Executive  Directoi^^'  A 

SUBJECT:     Request  approval  of  Lease  No.  L-14814  with  Andre-Boudin  Bakeries,  Inc., 
a  California  Corporation,  for  a  seven  year  restaurant  lease  for  premises 
located  at  2890  Taylor  Street. 

DIRECTOR'S  RECOMMENDATIONS:  Approve  Attached  Resolution 

I.  History 

Andre-Boudin  Bakeries,  Inc.,  ("Boudin"),  operates  a  casual  take-out  restaurant  located 
at  2890  Taylor  Street  under  Lease  No.  L-  9164  in  the  heart  of  Fisherman's  Wharf.  (See 
Attachment  1 ). 

Boudin  was  founded  in  San  Francisco  over  160  years  ago  in  1849  and  is  known  world- 
wide for  its  famous  sourdough  French  bread. 

Boudin  has  been  a  tenant  at  the  Taylor  Street  location  for  approximately  16  years 
adjacent  to  its  flag  ship  restaurant  and  bakery  on  Jefferson  Street  and  is  a  key  attraction 
that  helps  attract  the  estimated  15  million  San  Francisco  visitors  to  Fisherman's  Wharf 
annually. 

Boudin's  has  been  on  a  month-to-month  holdover  status  since  its  Lease  expired  on 
January  1,  2006.  Boudin  is  a  tenant  in  good  standing. 

At  Boudin's  request.  Port  staff  analyzed  Boudin's  proposal  for  a  term  lease  to  determine 
whether  it  qualifies  as  a  sole  source  business  opportunity  under  the  Port's  Retail 
Leasing  Policy.  This  policy  is  discussed  later  in  this  report. 
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Subsequent  to  an  affirmative  determination,  Port  staff  moved  forward  with  Lease 
negotiations.  These  discussions  led  to  the  development  of  the  proposed  seven  year 
Lease,  No.L-14814. 

II.  Lease  Proposal 

The  proposed  lease  provides  for  a  term  of  seven  years  and  contains  a  construction 
period  of  up  to  6  months  during  which  no  rent  is  paid. 

The  initial  minimum  base  rent  is  the  greater  amount  of  either  $8,007.53  per  month, 
based  on  5,400  square  feet  or  9%  of  all  gross  sales.  The  Lease  provides  for  an  annual 
adjustment  of  3.5%  to  the  minimum  base  rent. 

The  Lease  requires  Boudin  to  make  a  significant  capital  investment  into  Port  property. 
The  total  project  costs  are  estimated  to  be  $335,000.  The  tenant  improvements  include 
reconfiguration  and  refixturizing  the  kitchen  area,  and  a  general  renovation  and 
upgrading  of  the  entire  premises. 

In  addition,  the  project  includes  accessibility  improvements  required  by  the  American's 
with  Disabilities  Act  ("ADA"),  such  as  accessible  bathrooms,  accessible  paths  of  travel, 
and  accessible  counter  heights. 

The  Lease  provides  for  Port  of  San  Francisco  Rules  and  Regulations  for  Restaurants, 
which  include,  among  other  guidelines,  the  management  of  fats,  oils  and  grease  that 
can  enter  the  City's  sewer  system  ("FOG  Program").  The  FOG  Program  is  a  City-based 
program  aimed  at  the  elimination  of  fats,  oil,  and  grease  being  introduced  into  the  City's 
combined  sewer  system. 

The  FOG  Program  requires  Boudin  to  adopt  Best  Management  Practices  to  control  the 
introduction  of  fats,  oils,  and  grease  into  the  City's  Sewer  System.  By  controlling  the 
introduction  of  these  substances  into  the  sewer  system,  the  Port  can  realize  savings  by 
minimizing  maintenance  expenditures  to  address  down  stream  sewer  issues  that  are 
the  responsibility  of  the  Port. 

The  current  Lease  provides  for  public  bathroom  facilities  within  Boudin's  premises  which 
are  the  only  public  restrooms  in  the  Fisherman's  Wharf  area  with  the  exception  of  the 
JC  Decaux  Kiosk  restroom  located  at  Jefferson  Street  and  Powell  Street. 

Public  facilities  are  an  important  amenity  to  the  Fisherman's  Wharf  tourist  industry. 
Access  to  public  facilities  allows  tourists  to  extend  their  Wharf  visits,  which  in  turn 
translates  to  increased  patronage  of  Port  retail  tenants. 

Since  the  Port  has  a  direct  interest  in  the  continued  operation  of  public  restrooms  by 
Boudin  in  the  Wharf,  the  Lease  provides  for  a  reduction  to  the  base  rent  in  the  amount 
of  $2,000  per  month.  For  this  consideration,  Boudin  is  required  to  open  the  restrooms  to 
the  general  public  during  business  hours  and  provide  mutually  agreed  upon  levels  of 
maintenance  and  janitorial  services  to  the  restrooms. 
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The  amount  of  reduction  to  base  rent  equals  the  Port's  share  of  the  costs  of  janitorial 
service  (which  represents  forty  percent  (40%)  of  the  estimated  $72,000  annual  cost  of 
sen/ice).  The  Port's  contribution  will  remain  at  a  maximum  of  $2,000  per  month 
throughout  the  term  of  the  Lease  without  reconciliation,  irrespective  of  whether  the  cost 
of  sen/ice  increases  or  decreases.  If  Boudin  closes  the  bathrooms  to  the  public,  the 
base  rent  will  increase  by  $2,000  per  month. 

Port  recognizes  the  responsibility  that  Boudin  assumes  by  opening  these  bathrooms  to 
the  general  public  and  the  Port  will  indemnify  Boudin  from  claims  resulting  from 
accidents  such  as  bodily  injury  in  the  restrooms.  The  Port's  obligation  to  indemnify  only 
arises  if  Boudin  has  completely  exhausted  its  insurance  for  the  claim.  In  no  event  will 
the  Port  liability  exceed  $100,000  per  claim  or  $300,000  per  year.  The  Port  will  require 
Boudin  to  maintain  an  additional  umbrella  liability  policy  during  the  term  of  the  proposed 
Lease  in  the  amount  of  $13  million. 

The  City  Risk  Manager  has  approved  these  terms  under  Admin.  Code  Section  1.24,  if 
the  Risk  Manager  determines  that:  (i)  represents  a  prudent  decision  in  light  of  all  the 
circumstances;  and  (ii)  the  cost  of  the  hold  harmless  provision  is  reflected  in  the  price  of 
the  agreement;  and  (iii)  the  hold  harmless  provision  is  necessary  in  order  for  the  City  to 
carry  out  a  public  purpose. 

III.  Retail  Leasing  Policy 

Under  the  Port's  Retail  Leasing  Policy  (adopted  in  1993  by  the  Port  Commission  by 
Resolution  No.  93-52),  it  is  the  policy  of  the  Port  Commission  to  competitively  bid  retail 
leasing  opportunities.  Retail  business  at  the  Port  is  defined  to  include  such  operations 
as  restaurants,  galleries,  ship  chandleries,  souvenir  shops,  parking  lots  and  excursion 
vessel  operations.  The  Retail  Leasing  Policy  reaffirms  the  Port's  commitment  to  foster 
and  encourage  full  and  equitable  opportunities  for  leasing  retail  sites  on  the  waterfront 
through  community  outreach  and  a  competitive  bid  or  request  for  proposal  (RFP) 
process. 

The  Retail  Leasing  Policy  does  however  also  allow  for  direct  sole  source  negotiations  of 
leases  with  existing  retail  tenants  if  the  direct  and  indirect  benefits  of  direct  negotiations 
exceed  the  benefits  of  a  public  offering.  The  Retail  Lease  Policy  permits  the  Port  to 
enter  into  long-term  leases  with  an  existing  retail  tenant  provided  that  the  tenant 
develops  a  sound  business  plan  and  strategy  for  capital  investment  in  the  leased 
premises  warranting  the  term  length  and  provided  further  that  the  Port  Commission 
determines  that: 

1 .  The  tenant  is  in  good  standing. 

2.  The  tenant  is  committed  to  making  significant  capital  investment  supported  by  a 
sound  business  plan  which  will  benefit  the  Port  and  the  tenant  currently  has  a 
month-to-month  lease  or  has  a  lease  term  insufficient  to  support  its  business 
plan. 


3.  The  tenancy  is  in  the  best  economic  interest  of  the  Port  and  the  tenant  is  the  best 
economic  tenant  available  based  on  sales  and  revenues  to  the  Port,  rent 
comparables  and  stable  growth  pattern  and  the  benefits  of  direct  negotiation 
outweigh  the  benefits  of  competitive  bidding. 

4.  The  tenant  has  a  good  record  of  non-discrimination  in  its  hiring  and  retail 
practices  and  is  committed  to  adhering  to  a  program  of  non-discrimination  during 
the  term  of  the  proposed  lease. 

Port  staff  has  reviewed  Boudin's  proposal  and  determined  that  Boudin  meets  the  criteria 
found  in  the  Retail  Leasing  Policy  as  described  below. 

1 .  Boudin  has  been  a  tenant  in  good  standing  during  its  ownership. 

2.  Boudin's  current  lease  (L-9164)  expired  on  January  1 ,  2006  and  has  been  on  a 
month-to-month  hold-over  basis  since  that  time.  The  current  lack  of  term  in  the 
existing  lease  does  not  support  nor  allow  Boudin  to  execute  its  business  plan  that 
includes  making  a  significant  capital  investment  into  Port  property.  Pursuant  to 
its  business  plan,  Boudin  is  committing  to  invest  up  to  $335,000  into  the 
premises.  The  tenant  improvements  include  remodeling  the  kitchen,  building 
ADA  compliant  bathrooms,  creating  barrier  free  paths  of  travel,  constructing  a 
new  and  more  inviting  entrance,  and  completely  resurfacing  the  interior  and 
exterior  finishes  of  the  building. 

As  discussed,  Boudin  is  making  a  sizeable  investment  in  the  Port's  Property.  In 
exchange  for  this  investment,  and  upon  approval  of  the  Port  Commission,  the 
Port  will  grant  Boudin  (i)  a  sole-source  business  opportunity  and  (ii)  an  extended 
lease  term  of  seven  years.  Aside  from  the  six  months  rent-free  construction 
period,  it  is  not  now,  nor  will  it  ever  be,  the  Port's  intention  to  also  grant  rent 
credits  or  other  financial  assistance  in  consideration  of  these  improvements. 

3.  There  are  substantial  and  quantifiable  benefits  to  direct  negotiations  with  this 
existing  tenant.  Boudin  is  willing  to  make  a  significant  capital  investment  in  Port 
property  within  a  predetermined  timeframe  as  required  by  the  proposed  lease; 
Boudin  has  established  a  proven  track  record  and  successful  restaurant  formula 
in  the  competitive  restaurant-rich  Fisherman's  Wharf  area. 

Furthermore,  in  June  2006,  the  Port  commissioned  a  third  party  real  estate 
analysis  to  determine  the  "highest  and  best  use"  for  three  Port  properties  in  the 
Fisherman's  Wharf  area.  The  report  documents  findings  and  analysis  for  360 
Jefferson  Street,  currently  Portco;  300  Jefferson  Street,  currently  Lou's  Pier  47; 
and  2890  Taylor  Street,  currently  Boudin's  (see  Attachment  2). 

The  study  concluded  that  restaurants  tend  to  pay  lower  percentage  rents,  in  the  6 
to  8  percent  range,  while  retail  shops  pay  in  the  8  to  9  percent  range.  The  report 
concluded  that  these  ranges  are  appropriate  and  in  line  with  their  respective 
uses.  Based  on  the  findings  in  the  2006  report,  and  in  conjunction  with  other 
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current  relevant  market  data  from  other  like-situated  Port  restaurants  along 
Jefferson  Street,  Port  staff  believes  that  a  percentage  rent  of  9%  reflects  current 
fair  market  conditions  for  casual  take-out  restaurants. 

4.   Boudin  is  committed  to  non-discrimination  in  its  hiring  and  retail  practices  and  is 
committed  to  adhering  to  a  program  of  non-discrimination  during  the  term  of  the 
proposed  lease.  According  to  Boudin  they  currently  provide  6  to  10  jobs  to  the 
City's  economy. 

IV.  Analysis 

Boudin  currently  pays  the  greater  of  minimum  base  rent  in  the  amount  of  $2,501 .36  per 
month  or  $0.57  per  square  foot  versus  9%  of  all  gross  sales. 

Under  the  terms  of  the  new  proposed  Lease,  Boudin  will  pay  the  greater  amount  of 
either  $8,007.5?  per  month  (or  $6,007.53  per  month  if  the  bathrooms  remain  open  to 
the  public)  versus  9%  of  gross  sales.  The  minimum  base  rent  represents  a  225% 
increase  over  the  existing  monthly  rent. 

The  initial  minimum  base  rent  was  determined  by  taking  the  estimated  first  year  sales 
projected  by  Boudin  of  $1 .26  million  and  multiplying  that  amount  by  the  percentage  rent 
of  9%  then  multiplying  that  amount  by  85%  of  the  anticipated  total  rent.  This  is  a 
common  and  standard  industry  methodology  in  determining  initial  base  rent  for  retail 
leases. 

During  the  twelve  month  period  between  August  2009  and  September  2010,  Boudin 
reported  sales  of  $702,676.  During  the  same  period  Boudin  paid  a  total  rent  of  $65,394 
per  year  or  an  average  of  $5,4.49.50  per  month  or  $14.86  per  square  foot  per  year. 

Port  staff  anticipates  a  direct  and  corresponding  increase  in  Boudin  sales  as  a  result  of 
its  investment  in  the  premises.  First,  by  creating  a  more  unified  restaurant  operation 
and  better  utilization  of  space.  Second,  by  creating  a  more  inviting  restaurant 
atmosphere  that  will  provide  an  enhanced  experience  for  its  customers.  The  Port 
believes  that  both  these  improvements  will  enhance  sales  and  therefore  revenue  to  the 
Port. 


LEASE  TERMS: 

Tenant: 

Andre-Boudin  Bakeries,  Inc.  a  California 
Corporation 

New  Lease  Number: 

L-14814 

Premises: 

Approximately  5,400  square  feet  of  improvements 
located  at  2890  Taylor  Street 
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Lease  Commencement  Date: 

Upon  lease  approval  by  the  Port  Commission  and 
final  execution  by  Port,  anticipated  by  January  1 , 
2011 

Rent  Commercement  Date: 

January  1, 2011 

Lease  Expiration  Date: 

Seven  years  from  Rent  Commencement  Date 

Renewal  Option: 

None 

iVIinimum  Monthly  Base  Rent: 

$8,007.53  (reduced  to  $6,007.53  if  Tenant  operates 
a  public  restroom  and  complies  with  maintenance 
and  janitorial  obligations  in  Lease) 

Rent  Adjustment 

3.5%  on  each  anniversary  of  the  Rent 
Commencement  Date 

Percentage  Rent: 

9%  of  all  gross  sales 

Use: 

Casual  take-out  restaurant 

Security  Deposit: 

Tenant  shall  provide  a  Security  Deposit  equal  to  two 
(2)  month's  Base  Rent  due  in  the  seventh  year  of 
Lease 

Termination  By  Port: 

Early  termination  of  the  lease  by  the  Port  in 
connection  to  a  Port  project  is  deleted 

As  Is: 

The  Premises  shall  be  accepted  in  "as  is"  condition 

Tenant  Improvements: 

Tenant  improvements  in  the  amount  of  $335,000. 
Tenant  shall  have  the  obligation  and  right  to  design 
and  construct  tenant  improvements  at  tenant 
expense,  subject  to  Port  approval.  Tenant  must 
begin  construction  no  later  than  March  1 ,  201 1  and 
will  have  a  180  day  free  rent  period  to  complete 

construction  work  under  Port's  Standard  Work 
Letter. 

Performance/  Payment  Bond: 

Tenant  shall  provide  (both  a  Tenant  Guarantee  and 
a  Performance  and  Payment  (Labor  and  Materials) 
Bond  each  in  an  amount  equal  to  at  least  100%  of 
the  construction  cost  of  Tenant  Improvements  per 
the  approved  Building  Permit. 

Utilities: 

Tenant's  sole  responsibility. 

Insurance: 

Tenant  shall  provide  an  umbrella  liability  policy  in 
the  amount  of  $13  million  and  other  standard 
insurance  coverage  acceptable  to  Port  and  City 
Risk  Manager. 

City  Requirements: 

The  lease  includes  provisions  requiring  Tenant  to 
comply  with  all  applicable  City  laws,  including  but 
not  limited  to,  Non-Discrimination,  First  Source 
Hiring,  Health  Benefits  Coverage,  Limitation  on 
Contributions,  Prevailing  Wages  and  other 
applicable  laws. 

V.  staff  Recommendation 

Port  staff  recommends  that  the  Port  Commission  adopt  the  resolution  approving  Lease 
No.  L-14814  for  a  term  of  seven  years  between  the  Port  of  San  Francisco  and  Andre- 
Boudin  Bakeries,  Inc.,  a  California  Corporation  and  upon  the  effectiveness  of  such 
approval,  execute  the  lease. 


Prepared  by:  Jeffrey  A.  Bauer,  Senior  Leasing  Manager 
For:  Susan  Reynolds,  Deputy  Director  of  Real  Estate 


PORT  COMMISSION 

CITY  AND  COUNTY  OF  SAN  FRANCISCO 

RESOLUTION  NO.  10-76 

WHEREAS,   Charter  Section  B3.581  grants  to  the  Port  Commission  the  authority  and 
duty  to  use,  conduct,  operate,  maintain,  regulate  and  control  the  lands 
within  the  Port  jurisdiction;  and 

WHEREAS,   pursuant  to  Port  Commission  Resolution  No.  93-52,  it  is  the  policy  of  the 
Port  Commission  to  competitively  bid  retail  leasing  opportunities;  and 

WHEREAS,   the  Port  Commission  provides  for  an  exception  to  bidding  retail  leasing 

opportunities  under  the  Retail  Leasing  Policy  when  1)  the  tenant  is  in  good 
standing;  2)  the  tenant  is  committed  to  making  a  significant  capital 
investment  in  its  leasehold  which  will  benefit  the  Port;  and  3)  the  benefits 
of  direct  negotiation  outweigh  the  benefits  of  competitive  bidding;  and 

WHEREAS,  Andre-Boudin  Bakeries,  Inc.  ("Boudin"),  is  a  tenant  in  good  standing,  and 
Boudin  is  willing  to  make  improvements  in  the  amount  of  $335,000  that 
will  benefit  the  Port  and  Boudin;  and 

WHEREAS,   the  Port  Commission  also  requires  the  tenant  to  be  a  tenant  in  good 

standing  with  a  sound  business  plan  that  requires  a  capital  investment  in 
its  leasehold  and  the  Tenant's  current  lease  term  is  insufficient  to  support 
its  business  plan;  and 

WHEREAS,   the  Port  and  Boudin  have  completed  lease  negotiations  and  propose  to 
enter  into  a  Lease  as  outlined  in  the  Staff  Report  accompanying  this 
Resolution  ("Lease");  and,  now,  therefore,  be  it 

RESOLVED,  thnt  the  Port  Commission  approves  the  Lease  and  authorizes  the 

Executive  Director  or  her  designee  to  execute  the  Lease;  and,  be  it  further 

RESOLVED,  that  the  Port  Commission  authorizes  the  Executive  Director  to  enter  into 
any  additions,  amendments  or  other  modifications  to  the  Lease  that  the 
Executive  Director,  in  consultation  with  the  City  Attorney,  determines  are 
in  the  best  interests  of  the  Port,  do  not  materially  increase  the  obligations 
or  liabilities  of  the  City  or  Port,  and  are  necessary  or  advisable  to  complete 
the  transactions  which  the  Lease  contemplates  and  effectuate  the  purpose 
and  intent  of  this  Resolution,  such  determination  to  be  conclusively 
evidenced  by  the  execution  and  delivery  by  the  Executive  Director  of  the 
Lease,  and  any  such  amendments  thereto. 

/  hereby  certify  that  the  foregoing  resolution  was  adopted  by  the  Port 
Commission  at  its  meeting  of  December  14,  2010. 


Secretary 
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FROM: 


PORT-^ 

SAN  FRANCISCO 

MEMORANDUM 

December  9,  2010 

MEMBERS,  PORT  COMMISSION 

Hon.  Kimberly  Brandon,  Vice  President 
Hon.  Ann  Lazarus 
Hon.  Francis  X.  Crowley 


Monique  A.  Moyer/ 
Executive  Director 
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SUBJECT:     Informational  presentation  on  Proposed  Embarcadero  Promenade  Design 
Criteria,  which  would  provide  design  direction  for  future  improvements  and 
alterations  of  The  Promenade,  by  establishing  specific  criteria  that  can  be 
used  by  the  Port  to  create  a  consistent  design  approach  for  this  multi-use 
public  corridor  and  access  way  to  the  Port's  pier  facilities.  [The  Promenade 
is  the  waterside  walkway  of  The  Embarcadero  Roadway,  extending  from  Pier 
45  to  China  Basin  and  is  within  the  Embarcadero  Historic  District.] 

DIRECTOR'S  RECOMMENDATION:  Information  Only  -  No  Action  Required 


Overview 

The  Embarcadero  Promenade  Design  Criteria  (Promenade  Criteria)  is  a  proposal  to  guide 
future  alterations  and  improvements  within  The  Embarcadero  Promenade/Herb  Caen  Way 
as  a  pedestrian  circulation  corridor  and  access  way  to  Port  facilities,  and  to  further  respond 
to  the  Port's  mission  of  attracting  people  to  the  waterfront.  The  Promenade  Criteria 
provide  design  criteria  to  guide  alterations  and  the  placement  of  public  and  tenant 
furnishings  and  other  improvements  so  that  they  are  coordinated  and  meet  the  needs  of 
the  Port,  Port  tenants  and  the  public.  The  Promenade  Criteria  also  recognize  that  the 
Promenade  is  within  the  Embarcadero  Historic  District,  and  that  alterations  and 
improvements  must  be  responsive  to  their  historic  setting.  The  Promenade  Criteria  if 
adopted  by  the  Port  Commission  at  a  future  meeting,  would  be  integrated  into  the  Design 
and  Access  Element  to  update  the  Waterfront  Land  Use  Plan  adopted  in  1997. 


This  Report  Covers  Calendar  item  No.  8A 
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Background 

The  Embarcadero  Promenade  is  the  major  continuous  waterfront  walkway  along  the  Port 
of  San  Francisco's  northern  waterfront.  It  is  the  multiuse  pathway  on  the  waterside  of  The 
Embarcadero  Roadway  located  between  the  curb  and  the  waterfront  buildings.  The 
Promenade  extends  from  Third  Street  at  the  AT&T  Ballpark  at  its  south  end,  and  with  the 
upcoming  addition  of  the  Pier  43  Promenade  project,  to  the  entry  of  Pier  45  in  Fisherman's 
Wharf  at  its  north  end.  The  Embarcadero  Roadway  and  Promenade  were  constructed 
between  1993  and  2000  as  part  of  the  Waterfront  Transportation  Projects,  a  $700  million 
public  effort  by  City,  State  and  Federal  agencies  that  replaced  the  Embarcadero  Freeway 
and  Beltline  Railroad  with  a  multi-modal  urban  boulevard. 

At  almost  three  miles  long  and  about  25  feet  wide,  the  Promenade  and  its  contiguous 
spaces  provide  over  16  acres  of  public  open  space.  This  wide  multi-use  pathway  includes 
street  and  bulkhead  tenant  furnishings,  roadway  and  other  signage,  and  public  art.  The 
Promenade  is  within  the  Embarcadero  Waterfront  National  Register  Historic  District,  which 
is  comprised  of  numerous  contributing  historic  resources  including  wharfs,  piers,  pier 
sheds,  bulkhead  buildings  (pier-head  structures  fronting  The  Promenade),  the  seawall,  and 
other  waterfront  spaces  constructed  at  the  Bay  edge  and  over  the  Bay  from  Pier  45  in  the 
north  to  Pier  48  south  of  China  Basin  Channel. 

For  the  past  150  years  The  Embarcadero  has  provided  access  to  the  Port's  maritime  piers 
and  businesses,  and  does  so  today  as  the  Port  continues  to  evolve  from  traditional  cargo 
uses  into  an  urban  waterfront.  The  Promenade's  historic  use  for  rail  access  and  maritime 
purposes  has  also  evolved  with  the  Port.  Today  it  continues  to  provide  access  for 
maritime  and  commercial  uses,  and  also  for  the  public's  enjoyment  of  the  newer  public 
oriented  uses  along  the  waterfront.  As  such,  The  Promenade  is  not  designated  as  a  City 
sidewalk  for  exclusive  pedestrian  use;  it  is  a  multiuse  pathway  for  maritime  functions, 
vehicle  and  pedestrian  access  to  piers,  recreation,  and  bicycle  transportation. 

Purpose  of  the  Promenade  Criteria 

The  Promenade  Criteria  provide  direction  for  the  future  alteration  and  improvement  of  the 
Promenade  to  facilitate  efficient  public  circulation  and  guide  the  placement  of  street 
furnishings  and  other  public  and  tenant  improvements,  while  also  recognizing  the  historic 
setting  and  need  to  be  compatible  with  the  character  of  the  historic  district.  The 
Promenade's  popularity  at  peak  times  has  resulted  in  the  need  to  take  a  comprehensive 
approach  to  future  alterations  and  improvements  to  minimize  conflicts  as  multiple  uses 
compete  for  space.  The  central  corridor  of  The  Promenade  used  for  circulation  is 
restricted  in  some  areas  due  to  the  combined  placement  of  light  poles,  signs,  litter 
receptacles,  and  public  art.  Port  tenant  and  developer  partners  also  vie  for  space  with 
proposals  to  add  benches,  outdoor  cafes,  planters  and  signage,  and  waterfront  visitors 
request  greater  public  amenities. 

To  address  the  needs  of  different  waterfront  users  the  Promenade  Criteria  are  intended  to 

promote  the  following  objectives: 

Cleanup  -  the  Promenade  so  that  it  functions  and  appears  its  best;  determine  what 
furniture  and  improvements  are  appropriate  for  the  Promenade  and  where  they 
should  be  located 
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Organize  -  the  public  and  private  improvements;  identify  different  activities  zones 
and  the  furnishing  and  improvements  that  should  be  permitted  in  each  zone;  and 
Define  -  specific  design  criteria  for  furnishings  and  other  improvements  that  support 
public  enjoyment  of  the  waterfront  and  further  historic  consistency. 

Promenade  Criteria  Outreach  Process 

The  Promenade  Criteria  were  first  presented  to  the  Port  Commission  on  January  10,  2006. 
The  Promenade  Criteria  were  then  expanded  and  refined  based  on  analysis  and 
understanding  of  existing  conditions  and  functions,  comments  from  the  Commission  and 
public  and  Port  tenants  and  developer  partners,  and  application  of  design  principles  from 
the  Port's  Design  &  Access  Element  of  the  Waterfront  Land  Use  Plan. 

The  Promenade  Criteria  were  again  presented  to  the  Port  Commission  on  February  24, 
2009  and  have  undergone  review  in  public  meetings  held  by  the  Waterfront  Design 
Advisory  Committee  and  the  San  Francisco  Bay  Conservation  and  Development 
Commission  (BCDC)  Design  Review  Board,  at  Port  citizen  advisory  committees,  and  the 
Embarcadero  Transportation  Task  Force.  The  Promenade  Criteria  also  are  under  review 
by  the  California  State  Office  of  Historic  Preservation  (OHP)  and  National  Park  Service  to 
ensure  that  there  is  consistent  design  direction  between  the  Port  and  these  agencies  that 
is  generally  appropriate  for  the  Historic  District  and  consistent  with  Secretary  of  the  Interior 
Standards  for  the  Treatment  of  Historic  Properties  (Secretary  Standards).  Port  staff  also  is 
coordinating  with  the  San  Francisco  Planning  Department  to  craft  the  Promenade  Criteria 
to  be  consistent  with  the  Better  Streets  Plan  recently  approved  by  the  Planning 
Commission.  The  Better  Streets  Plan  provides  recommendations  for  a  broad  range  of 
street  and  sidewalk  improvements.  The  Embarcadero  Roadway  and  Promenade  is 
considered  a  "ceremonial"  street  within  the  Plan,  with  the  Promenade  Criteria  being 
consistent  with  its  recommendations. 


Integration  With  Port  Land  Use  Policies 

The  Waterfront  Design  &  Access  Element  (WD&A)  of  the  Port's  Waterfront  Land  Use  Plan 
contains  policies  for  urban  design,  open  space,  views  and  historic  resources,  and  criteria 
to  guide  design  decisions  along  the  Port's  waterfront.  The  Promenade  Criteria  would  be 
incorporated  into  the  WD&A  to  provide  specific  design  direction  for  improvements  on  and 
adjacent  to  The  Promenade. 

The  Promenade  Criteria  follow  Public  Access  and  Open  Space  policy  adopted  in  the 
WD&A  that  provides  direction  for  addressing  improvements  to  public  spaces.  The  WD&A 
"Character"  policy  states  that  open  spaces  are  to  be  designed  as  ". . .  an  architectural 
backdrop  to  the  waterfront's  spectacular  natural  and  built  features.  Improvements  are  to  be 
simple  and  minimalist  in  form  and  character  to  allow  the  natural  beauty  of  the  waterfront 
and  views  to  and  from  the  Bay  to 
cast  the  strongest  visual  image. " 
This  policy  directs  the  architectural 
character  for  site  furnishings  in  the 
Promenade  Criteria. 


The  Promenade  Criteria  builds  on 
the  "Character"  policy  by  organizing 


The  Promenade  into  three  distinct  and  continuous  "zones"  -  the  curb  area,  circulation 
corridor,  and  building  edge;  and  providing  direction  and  dimensions  for  character,  function, 
and  types  of  furnishings  or  other  improvements  that  are  acceptable  within  each.  For  the 
Ferry  Building  area  and  other  specific  locations,  the  Promenade  Criteria  include  site- 
specific  criteria  to  address  unique  conditions.  In  addition  to  the  descriptions  of  the  zones, 
the  Promenade  Criteria  include  guidance  in  the  following  categories: 

Promenade  Furnishings  -  Where  and  what  type  of  standardized  site  furnishings 
are  to  be  used  for  benches,  bike  racks,  litter  receptacles  and  wayfinding  signs. 

Tenant  Furnishings  -  Where  site  furnishings  for  tenant  cafe  and  other  retail  uses 
may  be  added  consistent  with  retaining  priority  consideration  for  pedestrian 
circulation  demands,  and  the  criteria  for  the  design,  selection  and  placement  of 
those  improvements. 

Ferry  Building  Cafe  Criteria  -  For  the  30-foot  width  zone  of  The  Promenade 
adjacent  to  the  Ferry  Building,  the  Promenade  Criteria  provide  direction  for  how 
overhead  coverings  and  railings  may  be  added  in  cafe  and  market  areas. 

Covered  Outdoor  Dining  Areas  -  Where  and  how  partially  enclosed  outdoor 
dining  structures  may  be  designed  and  placed  on  wharf  areas,  beyond  the 
Promenade,  adjacent  to  specific  bulkhead  buildings. 

Bulkhead  Buildings  -  How  entry  canopies,  awnings  and  signage  may  be  added  to 
the  buildings  in  a  compatible  manner  that  supports  their  historic  character  and 
creates  overall  consistency  in  design. 

The  Promenade  Criteria  will  inform  the  public,  tenants,  developers,  and  Port  staff  of  how 
changes  and  additions  may  occur  on  The  Promenade,  and  will  provide  the  basis  for  staff 
design  review  of  proposed  improvements.    For  waterfront  projects  that  utilize  Federal 
Historic  Rehabilitation  Tax  Credits,  the  State  Office  of  Historic  Preservation  and  National 
Park  Service  will  retain  independent  authority  to  review  improvements  for  consistency  with 
the  Secretary  Standards.  Both  agencies  support  Port  development  of  design  criteria  to 
address  the  alteration  and  improvement  of  contributing  resources  within  the  Embarcadero 
Historic  District,  have  contributed  to  the  process  and  are  continuing  to  consult  with  Port 
staff  in  an  effort  to  achieve  consistency  in  recommended  design  treatments. 

Next  Steps 

Within  the  coming  months  Port  staff  will  again  present  this  revised  and  expanded  version 
of  the  Promenade  Criteria  to  the  Port's  citizen  advisory  committees  and  various  waterfront 
stakeholders  for  additional  comment.  Thereafter  a  final  draft  of  the  Promenade  Criteria  as 
well  as  the  accompanying  edits  to  the  Waterfront  Design  &  Access  Element,  and  the 
applicable  environmental  findings  will  be  prepared  for  Port  Commission  consideration  and 
possible  adoption  by  June,  201 1 . 

Prepared  by:  Dan  Hodapp 

Senior  Waterfront  Planner 

Att.      Embarcadero  Promenade  Design  Criteria 
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TO: 


FROM: 


"PORTo— 

SAN  FRANCISCO 

MEMORANDUM 

Decembers,  2010 

MEMBERS,  PORT  COMMISSION 

Hon.  Kimberly  Brandon,  Vice  President 
Hon.  Ann  Lazarus 
Hon.  Francis  X.  Crowley 

Monique  Moyer  (j^^^^^^^,^ 
Executive  Director  0 


SUBJECT:     Request  Authorization  to  Advertise  a  Request  for  Proposals  (RFP)  Soliciting 
Consulting  Services  for  the  Pier  70  Crane  Cove  Park  Planning  and  Design, 
funded  through  the  2008  Proposition  A,  Clean  and  Safe  Neighborhood  Parks 
General  Obligation  Bond 

DIRECTOR'S  RECOMMENDATION:  Approve  Attached  Resolution 

INTRODUCTION 

In  February  of  2008  the  voters  of  the  City  and  County  of  San  Francisco  approved 
Proposition  A,  a  $185  million  General  Obligation  Bond  identified  as  the  2008  Clean  and 
Safe  Neighborhood  Park  Bond  (G.O.  Bond).  Under  the  G.O.  Bond,  a  total  of  $151.5 
million  will  be  used  for  improvements  to  Recreation  and  Park  Department  properties  and 
the  remaining  $33.5  million  has  been  allocated  to  the  Port  of  San  Francisco.  The  Port  has 
allocated  $22.5  million  of  the  funds  towards  a  number  of  Blue  Greenway^  projects,  of 
which  the  Pier  70  Crane  Cove  Park  is  one. 

Port  staff  request  the  Port  Commission's  authorization  to  advertise  a  Request  for 
Proposals  ("RFP")  to  solicit  planning  and  design  services  for  the  Pier  70  Crane  Cove  Park 
Project  (the  "Project").  This  approximately  seven  acre  site  is  located  generally  east  of 
Illinois  Street  between  19'^  and  Mariposa  Streets  along  the  Bay  shoreline  (see  exhibit  1, 
Project  Location  and  Setting).  The  proposed  RFP  will  seek  a  consultant  team  lead  by  a 
landscape  architect  for  services  to  evaluate,  plan  and  develop  a  conceptual  master  design 
for  the  Project,  and  detailed  design  for  the  initial  phase  of  park  improvements,  assist  in 
permitting,  prepare  bid  documents,  develop  cost  estimates  and  a  construction  schedule, 
provide  construction  support,  and  perform  other  work  as  required  to  complete  the  Project. 
The  budget  estimate  for  these  services  is  $1,200,000. 
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'  The  Blue  Greenway  is  a  City  project  to  complete  the  Bay  Trail  and  Bay  Water  Trail  from  Mission  Creek  on 
the  north  to  the  county  line  on  the  south. 
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The  scope  of  the  project  is  divided  into  four  primary  phases  allowing  for  the  maximum 
participation  of  City  employees  in  the  work  program,  while  allowing  the  Port  to  meet 
specific  schedule  requirements  to  meet  the  obligation  of  the  G.O  Bond. 

BACKGROUND 

Proposition  A  funds  will  be  used  for  Blue  Greenway  projects,  including  improvements  to 
Crane  Cove,  Warm  Water  Cove  and  Heron's  Head  Parks;  and  Islais  Creek  open  space 
improvements.  The  $22.5  million  funding  will  not  deliver  all  of  these  projects;  thus,  the  Blue 
Greenway  planning  process  includes  steps  to  work  with  the  community  to  define  and 
prioritize  park  improvements  that  should  receive  Proposition  A  funds.  The  park  design 
options,  analysis  and  funding  priorities  will  be  defined  through  the  development  of  the  Blue 
Greenway  Planning  and  Design  Guidelines^'.  The  scope  of  the  Blue  Greenway  Planning 
and  Design  Guidelines  also  will  include  guidelines  for  signage,  art  and  site  furnishings  for 
each  Blue  Greenway  park,  and  a  comprehensive  signage  program  that  will  provide  a 
common  identity  for  all  elements  of  the  inter-connected  Blue  Greenway  open  space 
system.  Work  or  the  Blue  Greenway  Planning  and  Design  Guidelines  is  well  underway, 
although  project  funding  prioritization  has  not  yet  been  determined.  The  Crane  Cove  Park 
scope  of  work  must  proceed  to  allow  project  implementation  and  timely  expenditure  of 
Proposition  A  funds  by  2014. 

Among  the  many  different  open  spaces.  Crane  Cove  Park  is  unique  and  calls  for  more 
targeted  and  detailed  site  analysis  in  order  to  meet  the  funding  and  implementation 
deadlines.  Like  the  other  Blue  Greenway  open  spaces,  Crane  Cove  is  an  important 
waterfront  open  space  location.  However,  the  improvement  of  Crane  Cove  Park  also  must 
respond  to  planning  and  public  open  space  objectives  that  derive  from  the  Pier  70  Plan 
and  the  City's  Eastern  Neighborhood  Plan.  In  addition,  there  are  other  complexities  that 
highlight  the  current  need  for  consulting  services  for  Crane  Cove  Park,  above  other  Blue 
Greenway  park  projects  under  consideration,  including:  1)  the  large  size  of  the  park 
planning  area  and  numerous  design  options  to  consider;  2)  constraints  associated  with 
industrial  contamination  and  geotechnical  considerations;  3)  interrelationships  with  the  Pier 
70  Plan  open  space  system,  and  its  contribution  to  the  Eastern  Neighborhood  open  space 
needs. 

Previous  planning  work  for  the  project  site  has  identified  a  number  of  potential  uses, 
improvements,  and  considerations  for  Crane  Cove,  which  will  be  the  tDasis  for  initiating  the 
planning  and  design.  The  following  summarizes  those  considerations: 

•  Develop  a  park  program  that  includes  a  mix  of  recreational  uses  including,  passive 
recreation,  soft  and  hard-scapes; 

•  Develop  a  plan  to  potentially  integrate  a  human  powered  craft  aquatic  center  and 
boat  landing/launch  facility; 

•  Identify  appropriate  locations  for  public  art  and  historical  artifacts  and  interpretation 

•  Retain  the  historic  crane(s)  and  adaptively  reuse  the  historic  slipway; 


The  Port  Commission  was  given  an  informational  update  on  the  status  of  the  Blue  Greenway  Planning  and 
Design  Guidelines  at  the  August  19,  2010  Port  Commission  meeting;  the  following  is  a  link  to  that  staff 
report:  http://www.sfport.com/Modules/ShowDocument.aspx?documentid=46 

-2- 


•  Design  shoreline  improvements  that  address  rising  sea  level;  protects  the  shoreline; 
from  erosion,  and  reduces  potential  risl<s  associated  with  contaminants  in  soil  by 
minimizing  or  eliminating  exposure  to  surface  soil; 

•  Develop  a  design  that  provides  access  for  pedestrians,  bicyclists,  boaters  and 
vehicles; 

•  Develop  a  plan  that  recognizes  the  ship  repair  operations,  security  and  access 
needs; 

•  Develop  a  plan  and  phasing  that  allows  continued  interim  uses  on  portions  of  the 
site  until  the  full  park  project  is  completely  funded  and  implemented; 

•  Develop  a  plan  that  integrates  uses  (concessions)  that  serve  and  activate  the  site; 
and 

•  Develop  a  plan  that  recognizes  and  optimizes  adjacent  future  infill  development 
sites;  including  the  relationship  of  uses  to  the  park,  access  to  parcels;  the  ground 
floor  activity  relationship  to  park  and  shadows  caused  from  new  buildings. 

SCOPE  OF  WORK  SUMMARY 

Preliminary  cost  estimates  for  the  entire  Crane  Cove  Park  exceed  $30  million,  and 
therefore  improvements  must  be  phased,  based  upon  current  and  future  funding.  The 
scope  of  work  of  the  proposed  consultant  RFP  is  a  four  phase  design  process  to  develop  a 
Concept  Plan  and  Design  for  the  Pier  70  Crane  Cove  Park.  The  phases  of  work  are 
oriented  to  inform  the  "big  picture"  master  design  parameters  for  Crane  Cove,  in  order  to 
define  an  "Initial  Phase"  of  improvements  that  can  expend  the  available  Proposition  A 
funds  in  the  timeframe  required.  Under  the  proposed  RFP  and  contract  scope,  the  four 
phases  will  include: 

1)  In  coordination  with  Port  staff,  the  consultant  will  develop  a  Conceptual  Master  Plan 
and  preliminary  cost  estimate  for  community  review  and  input  that  integrates  and 
identifies  the  adjacent  development  sites.  The  consultant  will  identify  an  appropriate 
phasing  program  based  upon  available  funding  for  immediate  implementation  (Initial 
Phase)  within  the  required  project  delivery  schedule. 

2)  Based  upon  available  funding  from  the  Proposition  A  Clean  and  Safe  Neighborhood 
Parks  General  Obligation  Bond  and  other  secured  funds,  the  consultant  will  prepare 
design  development  drawings  and  cost  estimates  to  implement  the  Initial  Phase  and 
assist  Port  staff  with  environmental  review  as  required  under  the  California 
Environmental  Quality  Act  and  other  regulatory  permits; 

3)  The  consultant  will  prepare  detail  drawings,  specifications  and  cost  estimates;  and 

4)  The  consultant  will  provide  construction  support  as  required  to  construct  the  Initial 
Phase  of  the  Crane  Cove  Park  improvement  project. 

In  order  to  provide  maximum  opportunity  for  City  employees  to  participate  in  the  scope  of 
work,  Port  staff  working  with  the  Department  of  Public  Works  (DPW)  and  Local  21  will 
reserve  the  right  lo  award  the  contract  by  phase.  This  would  allow  DPW  to  propose  on 
Phases  3  and  4  and  conduct  the  work  if  their  budget  is  within  reason  of  the  consultant  bid 
and  are  able  to  deliver  the  project  on  schedule. 


CONSULTANT  TEAM  &  QUALIFICATIONS 

Because  of  the  complex  setting  of  Crane  Cove  Park,  including  the  historic  features,  coastal 
location,  site  contaminants,  geotechnical  constraints  and  cost  limitations,  the  Port  has 
concluded  that  a  team  of  consultants  will  be  required  to  provide  the  planning  and  design 
services.  Landscape  Architects  typically  design  parks  and,  therefore,  are  identified  as  the 
consultant  team  leader.  The  team  must  include  specified  sub  consultants,  including: 
Historic  Preservation  Architects,  an  Environmental,  Coastal,  Structural,  Civil,  Geotechnical 
and  Mechanical  engineers,  and  a  Cost  Estimator.  Specific  minimum  qualifications  for  each 
firm  will  be  included  in  the  RFP. 

All  prime  firms  responding  to  this  RFP  must  comply  with  minimum  City  and  County  of  San 
Francisco's  Local  Business  Enterprise  (LBE)  sub-contracting  requirements  in  order  to  be 
deemed  eligible  for  consideration  as  a  part  of  the  oral  interview  phase  of  the  evaluation 
and  selection  process.  The  City's  Human  Rights  Commission  (HRC)  has  established  a 
19%  LBE  sub-consulting  participation  goal  for  thi$  project. 

SELECTION  PROCESS 

Port  staff  proposes  to  procure  the  planning  and  design  services  for  the  Project  through  a 
fair  and  competitive  process.  Port  staff  will  convene  a  selection  panel  to  evaluate 
proposals  and  score  the  most  qualified  firm  meeting  the  RFP  criteria.  The  panel  will 
consist  of  no  more  than  two  Port  staff  members  and  at  least  two  non-Port  representatives 
in  subject  matter  disciplines  appropriate  to  evaluate  responses  to  the  RFP.  The  evaluation 
process  will  be  facilitated  and  monitored  by  the  Port's  Contract  Manager  as  well  as  its 
Human  Rights  Commission  (HRC)  Contract  Compliance  Officer. 

The  final  evaluation  and  recommendation  will  be  based  upon  a  combined  weight  of  the 
written  proposal  score  at  55%  and  the  interview  score  at  45%.    The  written  proposal 
process  will  result  in  a  ranking  of  all  firms  responding  to  the  RFP,  and  a  short-list  of  no 
more  than    six  highest-ranked  firms  that  will  be  interviewed.  Written  proposal  scores  and 
interview  scores  will  be  combined  to  form  the  final  ranking  of  firms.  Port  staff  will 
commence  contract  negotiations  with  the  highest  ranked  firm,  subject  to  Section  6.40  of 
the  City  Administrative  Code.  Port  staff  will  recommend  to  the  Port  Commission  for  final 
selection  and  contract  award,  the  most  qualified  team  which  has  successfully  negotiated 
fees  and  secured  compliance  with  the  RFP  contracting  requirements. 

TENTATIVE  SCHEDULE 

On  December  6,  2010,  Port  staff  received  Civil  Service  Commission  approval  to  procure 
these  services  through  a  consulting  contract. 

Activity  Target  Date 

Port  Commission  Authorization  to  Advertise  Tuesday,  December  14,  2010 

Commence  RFP  Advertisement  Friday,  January  7,  201 1 

Pre-proposal  Meeting  Friday,  January  21 ,  201 1 

Proposal  Due  Date  Friday,  February  1 1 ,  201 1 

Interviews  Thursday,  March  3,  201 1 
Port  Commission  Authorization  to  Award  Contract        Tuesday,  March  22,  201 1 


The  RFP  will  be  advertised  using  the  following  resources: 

-  Human  Rights  Commission  Directory  of  Certified  Local  Business  Enterprises 

-  City  and  County  of  San  Francisco  Office  of  Contract  Administration  website 

-  Port  of  San  Francisco  website 

-  Newspapers  (SF  Examiner,  SF  Chronicle  ) 

-  Various  MinorityAA/omen  Business  and  Professional  Associations 

FUNDING 

The  proposed  consulting  services  are  estimated  to  cost  approximately  $1,200,000  and  will 
be  funded  by  the  General  Obligation  Bond  approved  by  San  Francisco  voters  in  February 
2008. 

RECOMMENDATION 

Port  staff  is  ready  to  seek  competitive  proposals  for  professional  services  as  described  in 
this  report.  Therefore,  staff  requests  that  the  Port  Commission  approve  the  attached 
resolution  authorizing  staff  to  advertise  for  competitive  proposals  soliciting  services  for  the 
Pier  70  Crane  Cove  Park  planning  and  design. 


Prepared  by:     David  Beaupre,  Senior  Waterfront  Planner 
Norma  Nelson,  Contract  Manager 

For:  Byron  Rhett,  Deputy  Director 

Planning  and  Development 
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PORT  COMMISSION 
CITY  AND  COUNTY  OF  SAN  FRANCISCO 

RESOLUTION  NO.  10-79 

WHEREAS,   In  February  of  2008  the  voters  of  the  City  and  County  of  San  Francisco 

approved  Proposition  A,  a  $185  IVliliion  General  Obligation  Bond  identified  as 
the  2008  Clean  and  Safe  Neighborhood  Park  Bond;  and 

WHEREAS,   the  City  has  identified  the  Blue  Greenway  a  project  to  complete  a  system  of 
open  spaces  between  Mission  Creek  and  the  San  Francisco  southern  county 
line;  and 

WHEREAS,  Proposition  A  resulted  in  an  allocation  of  $33.5  million  to  the  San  Francisco 
Port,  of  which  $22.5  million  are  allocated  towards  a  number  of  Blue 
Greenway  projects,  including  Pier  70  Crane  Cove  Park  Project  (the 
"Project"),  which  is  located  within  the  Port's  Pier  70  area,  generally  between 
19'^  and  Mariposa  Streets  east  of  Illinois;  and 

WHEREAS,  the  Crane  Cove  Park  Project  is  an  open  space  project  that  has  been 
identified  in  numerous  plans  including  the  recently  completed  Pier  70 
Preferred  Master  Plan,  the  Port's  Waterfront  Land  Use  Plan  and  the  City's 
Eastern  Neighborhoods  Central  Waterfront  Plan;  and 

WHEREAS,   to  implement  the  Project,  Port  staff  requires  the  services  of  a  consultant  team 
lead  by  a  Landscape  Architect  to  investigate,  analyze,  evaluate  and  design 
the  Project,  assist  in  regulatory  permits,  prepare  bid  documents,  develop  cost 
estimates  and  construction  schedules,  provide  construction  support,  and 
perform  other  engineering  work  as  required  to  complete  the  Project;  and 

WHEREAS,  the  Project  scope  of  work  will  require  the  consultant  team  to  conduct  a  four- 
phase  community  process  to  develop  a  plan  and  design  for  the  Pier  70 
Crane  Cove  Park,  an  approximately  7  acre  parcel  as  depicted  in  the  Port's 
Pier  70  Preferred  Master  Plan;  and 

WHEREAS,   Port  staff  obtained  approval  from  the  Civil  Service  Commission  on  December 
6,  2010,  for  personal  services  contract  2740,  to  contract  with  a  consultant 
team  for  these  services;  and 

WHEREAS,    the  Port  Commission  has  allocated  funding  from  the  Proposition  A  General 
Obligation  Bond  to  pay  for  the  proposed  consulting  services  which  are 
estimated  to  cost  $1 ,200,000;  and 

WHEREAS,   Port  staff  have  drafted  a  Request  For  Proposals  ("RFP")  to  solicit  consulting 
services  for  the  Project;  and 
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WHEREAS,   Port  staff  will  incorporate  a  19%  sub-consulting  goal  for  Local  Business 
Enterprises  in  the  proposed  RFP  as  recommended  by  the  Human  Rights 
Commission  (HRC);  now,  therefore,  be  it 

RESOLVED,  that  the  San  Francisco  Port  Commission  hereby  authorizes  Port  staff  to 

advertise  a  Request  For  Proposals  to  solicit  consulting  services  for  the  Pier 
70  Crane  Cove  Park  Project  and  to  initiate  a  competitive  selection  process 
for  contract  award  at  a  future  Port  Commission  meeting. 


/  hereby  certify  that  the  foregoing  resolution  was  adopted  by  the  Port  Commission 
at  its  meeting  of  December  14,  2010. 


Secretary 


Exhibit  1,  Project  Location  and  Setting 
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""PORTo£— 

SAN  FRANCISCO 

MEMORANDUM 

December  9,  2010 

TO:  MEMBERS,  PORT  COMMISSION 

Hon.  Kimberly  Brandon,  Vice  President 
Hon.  Ann  Lazarus 
Hon.  Francis  X.  Crowley 

FROM:  Monique  Moyer  A^J^^V>^-/^ 

Executive  Direcfor  (J 

SUBJECT:     Request  approval  of  a  preferred  concept  design  for  the  James  R.  Herman 
Cruise  Terminal,  located  along  The  Embarcadero  at  Pier  27 

DIRECTOR'S  RECOMMENDATION:  Approve  Attached  Resolution  

SUMMARY 

Port  staff  is  requesting  approval  to  initiate  schematic  design  work  on  Scheme  B2,  an 
option  that  would  create  a  new  96,000  square  foot  James  R.  Herman  Cruise  Terminal 
building  at  Pier  27.  This  preferred  design  scheme  would  be  consistent  with  the  Cruise 
Terminal  Advisory  Panel's  recommendation  for  a  facility  that  could  meet  the  current  and 
future  needs  of  the  cruise  industry. 

This  design  work  could  be  integrated  with  the  City's  proposed  Host  City  Agreement 
(Northern  Wateifront  Alternative)  for  the  34^^  America's  Cup.  Under  that  alternative,  an 
affiliate  of  the  defending  Golden  Gate  Yacht  Club  would  contribute  to  the  Port's  costs  to 
prepare  the  site  and  construct  the  terminal  core  and  shell,  and  then  use  the  new 
terminal  building  as  a  spectator  event  center  and  spectator  viewing  area  and  the  Pier  27 
apron  for  team  hospitality  berths  for  races  scheduled  in  2013.  If  the  Board  of 
Supervisors  and  the  Golden  Gate  Yacht  Club  accept  the  Northern  Waterfront 
Alternative  for  hosting  the  34'^  America's  Cup,  the  combined  use  would  help  the  Port 
solve  a  portion  of  the  a  funding  gap  for  the  new  cruise  terminal  building  and  accelerate 
the  design  and  construction  of  the  building's  core  and  shell. 

INTRODUCTION 

In  September  2007,  the  Port  Commission  accepted  the  Cruise  Terminal  Advisory 
Panel's  recommendations  which  included  transforming  the  existing  Pier  27  shed  into  a 
year-round  cruise  terminal  that  will  meet  the  evolved  security  and  passenger  needs  of 

This  Print  Covers  Calendar  Item  No.  8C 
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the  cruise  industry  and  allow  meeting  and  special  event  uses  when  not  occupied  for 
cruise  purposes.  The  Port's  goal  is  to  develop  a  cruise  terminal  that  reflects  the  values 
of  San  Francisco  residents,  meets  international  cruise  terminal  standards,  and  complies 
with  community  and  regulatory  requirements.  In  conjunction  with  a  cruise  terminal,  the 
Port  intends  to  develop  a  new,  major  public  plaza  that  will  attract  City  residents  and 
visitors  to  enjoy  San  Francisco  Bay. 

In  November  2009,  Port  Commission  Resolution  No.  09-70  authorized  Port  staff  to 
execute  a  design  contract  with  the  recommended  joint  venture  team  of  KMD  Architects 
and  Pfau  Long  Architecture  in  association  with  cruise  terminal  design  consultant, 
Bermello  Ajamil  &  Partners  ("Design  Team")  for  Architectural  and  Engineering  Services 
for  the  Pier  27  James  R.  Herman  Cruise  Ship  Terminal  and  Public  Plaza  Project 
("Project").  The  Port,  the  Department  of  Public  Works  ("DPW")  and  the  Design  Team 
initiated  a  design  process  in  January  2010.  This  began  with  a  series  of  internal  design 
sessions  that  led  to  development  of  a  Facility  Program  Statement. 

On  July  13,  2010,  Port  staff  presented  to  the  Port  Commission  an  overview  of  two 
cruise  terminal  conceptual  designs:  1)  Scheme  A  to  renovate  the  existing  Pier  27  shed 
and  2)  Scheme  B  to  develop  a  new  terminal  building  replacing  most  of  the  shed.  Both 
designs  would  create  a  new  cruise  terminal  of  approximately  80,000  square  feet  and 
balance  the  best  operating  environment  for  the  majority  of  cruise  ship  calls  with  the 
most  efficient  use  of  the  Project  budget. 

Port  staff  also  presented  the  following  preliminary  budget  target  to  the  Port  Commission: 

Construction  $  38,000,000 

Construction  Contingency  $  9,108,000 
Design,  Engineering,  Project  Management 

and  Entitlement  $  12.892.000 

Total  Project  Budget  $         60,000,000 

The  Design  Team  submitted  a  budget  for  both  schemes  that  generally  meets  the  Port's 
targeted  preliminary  $60  million  total  project  budget.  The  Design  Team's  budget 
included  the  cost  to  build  only  a  functional  cruise  terminal  facility,  an  initial  phase  of  the 
plaza,  and  a  ground  transportation  area  to  serve  the  cruise  terminal.^ 

Based  on  the  concept  plans,  the  Design  Team's  estimated  construction  cost  of  Scheme 
A  was  $38.5  million  while  Scheme  B  was  $41 .5  million  (shown  in  Table  1  below  as 
baseline  total  costs)  for  a  minimally  functional  cruise  terminal  facility.  Beyond  interim 
improvements,  which  only  included  lighting,  paving  and  safety  features,  the  cost  of  the 
envisioned  plaza  improvements  was  not  included  in  this  project  budget. 

As  noted  in  the  July  staff  report,  an  additional  construction  cost  of  $21.1  million  would 
either  be  likely  required  to  complete  construction  or  be  phased  in  as  funding  becomes 

'  The  S38  million  construction  budget  (or  $60  million  total  budget)  differs  from  the  project  description  in  the 
Facilities  Program  Statement  in  several  key  characteristics.  The  S38  million  baseline  construction  costs  do  not 
include  Category  1  aad  Category  2  program  items.  These  items  are  included  in  Appendix  A  below. 
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available.  These  unbudgeted  additional  program  elements  (identified  as  Category  1  and 
Category  2  costs  and  described  in  Appendix  A)  also  did  not  include  contingency  or  soft 
cost  adjustments.  Port  staff  also  noted  in  the  July  report  that  the  total  project  budget 
could  increase  and  that  any  project  budget  increase  would  require  the,  Port  (and  the 
City)  to  secure  additional  project  funding. 

After  the  July  Port  Commission  public  hearing,  Port  staff  presented  Schemes  A  and  B  to 
various  groups,  including  the  Cruise  Terminal  Design  Steering  Committee,  the 
Northeast  Watert'ront  Advisory  Group,  and  the  Maritime  Commerce  Advisory 
Committee.  The  Port  also  hosted  a  public  workshop  which  elicited  additional  comments 
on  both  cruise  terminal  design  options  and  the  Northeast  Wharf  Plaza.  Excerpts  from 
the  Cruise  Terminal  Design  Steering  Committee's  written  comments  are  shown  in 
Appendix  B. 

As  a  result  of  these  sessions,  a  third  concept  design  option,  Scheme  B2,  emerged  for 
which  the  Design  Team  has  prepared  concept  drawings. 

REVIEW  OF  CRUISE  TERMINAL  DESIGN  OPTIONS 

Based  on  work  submitted  by  the  Design  Team,  Port  staff  has  evaluated  three  cruise 
terminal  design  options: 

Scheme  A  -  Renovation  of  Existing  Shed 

The  primary  challenge  of  Scheme  A  is  transforming  the  existing  Pier  27  shed  into  a 
80,000  square  foot  terminal  that  meets  passenger  and  cruise  operator  expectations  of 
aesthetics  and  efficiency  while  satisfying  budgetary  restraints.  The  terminal  would  be 
single  story  with  a  mezzanine  area  that  would  provide  access  to  the  visiting  cruise  ships 
by  an  overhead  gangway  above  the  pier  apron.  Improvements  include  the  creation  of 
internal  rooms  for  security  processing,  installing  elevators  and  escalators,  addition  of 
insulation  to  the  walls,  roof  and  potentially  the  floor. 

Upgrading  the  building  envelope  could  be  costly  and  unpredictable  in  its  scope.  The 
Design  Team's  approach  in  Scheme  A  would  be  to  build  fully  enclosed  and  insulated 
rooms  within  the  shed  volume  for  only  those  spaces  that  require  heating  and  cooling. 
Since  many  spaces  within  the  terminal  would  not  require  heating  and  cooling  (e.g., 
baggage  lay-down  hall,  the  entrance  vestibule  and  waiting  lobby),  these  spaces  would 
have  to  be  left  "unconditioned"  in  order  to  reduce  project  costs. 

The  benefits  of  Scheme  A  include: 

•  Leveraging  an  existing  asset  for  financial  and  sustainable  reasons; 

•  Retaining  a  memory  of  the  historical  uses  at  Pier  27; 

•  Lower  up-front  capital  cost  than  for  a  new  building;  and 

•  Potential  higher  long-term  maintenance  and  repair  costs. 


The  challenges  are: 

Bringing  the  building  structure  to  current  code  standards; 

Preserving  the  existing  truss  structures  which  limit  the  ability  to  develop 

second  story  spaces  as  the  bottom  portions  of  the  trusses  are  too  low; 

Providing  Americans  with  Disabilities  Act  ("ADA")  compliant  ramps  from  the 

ground  transportation  area  to  the  terminal  building; 

Addressing  possible  containment  of  existing  hazardous  materials  on  the 

structural  elements; 

Potential  higher  construction  costs  due  to  potential  unforeseen  conditions  of 

the  existing  structure;  and  • 

Potential  higher  long-term  maintenance  and  repair  costs. 

In  Scheme  A,  the  amount  of  space  available  in  the  ground  transportation  area  would  be 
less  than  desirable,  but  could  function  adequately  with  additional  operational  provisions 
(which  would  increase  cost  of  operations).  While  this  scheme  would  require  minimal 
changes  to  the  existing  deck  surface,  the  disadvantages  would  be  the  construction  of 
ADA  compliant  passenger  ramps  (because  of  the  existing  loading  dock)  and  potentially 
more  off-site  bus  staging  due  to  reduced  on-site  capacity  in  the  ground  transportation 
area. 

Scheme  B  -  New  Construction 

Demolishing  the  existing  shed  and  constructing  a  new  80,000  square  foot  terminal 
under  Scheme  B  would  involve  a  new  structural  system  which  must  align  with  the 
substructure  and  would  have  considerably  less  free  span  than  Scheme  A  due  to  the 
capacity  of  these  elements.  As  with  Scheme  A,  new  construction  would  seek  to  limit 
heating  and  cooling  of  many  terminal  spaces  (e.g.,  baggage  lay-down  hall,  the  entrance 
vestibule  and  waiting  lobby)  leaving  these  areas  "unconditioned"  in  order  to  reduce 
project  costs. 

The  primary  benefit  of  Scheme  B  would  be  the  flexibility  to  configure  the  operational 
cruise  terminal  more  efficiently.  This  would  result  in  a  two  story  configuration  that 
separates  passenger  embark/disembark  uses  from  provisioning  and  baggage  handling 
in  a  considerably  smaller  footprint  on  the  site.  Most,  if  not  all,  new  cruise  terminals  use  a 
two  story  configuration  to  allow  them  to  function  more  like  airport  terminals. 

The  benefits  of  Scheme  B  include: 

•  Building  two  stories  provides  greater  operational  efficiencies  and  flexibility; 

•  Expanding  the  ground  transportation  area  allows  automobiles  to  pick  up  and 
drop  off  passengers  along  the  face  of  the  terminal; 

•  Building  a  new  building  allows  longer  term  product  warranties  for  the  facility; 

•  Providing  higher  revenue  potential  of  special  event  space;  and 

•  Reducing  operation  and  maintenance  costs. 


The  disadvantages  are: 

•  Building  a  new  structural  frame  and  building  envelope  is  initially  more 
expensive; 

•  Building  a  new  structure  over  existing  substructure  piles  reduces  the  length  of 
free  spans;  and 

•  Building  a  new  terminal  loses  the  contextual  memory  of  the  Pier  27  shed. 

Due  to  a  narrower  building  footprint  in  Scheme  B,  more  ground  transportation  area 
space  would  be  available  for  vehicular  circulation.  The  chief  benefit  would  be  that  there 
could  be  a  four  lane  vehicle  circulation  and  a  queue  area  located  on  the  loading  dock 
area  which  would  avoid  the  need  for  new  passenger  ramps.  The  disadvantage  would  be 
the  increased  cost  related  to  vehicular  ramps  between  the  lower  and  upper  deck 
elevations. 

Scheme  B2  -  New  Construction  with  Larger  Baggage  Area 

In  addition  to  the  two  design  options  produced  during  the  Conceptual  Design  phase  of 
the  project,  Port  staff  requested  the  Design  Team  to  study  options  for  expanding  the 
baggage  hall  beyond  the  minimum  size  included  in  Schemes  A  and  B.  The  request  for  a 
larger  baggage  hall  space  came  from  cruise  industry  sources  including  Metro  Cruise 
Services,  the  current  facility  operator,  and  the  Port's  Maritime  division.  It  also  is 
consistent  with  the  Design  Team's  Facility  Program  Statement  which  recommends  a 
larger  baggage  area  that  would  meet  cruise  industry  standards  today  and  for  the 
foreseeable  future  based  on  increase  vessel  size  and  passenger  volumes. 

The  minimally-sized  baggage  hall  of  approximately  16,500  square  feet  included  in 
Schemes  A  and  B  was  a  design  compromise  agreed  to  by  Port  staff  and  the  Design 
Team  as  a  measure  to  reduce  the  overall  construction  costs  despite  its  adverse  impact 
on  operational  efficiencies.  For  this  baggage  hall  to  function  adequately  the  baggage 
lay-down  process  would  have  to  be  divided  into  several  cycles  increasing  the  amount  of 
time  it  takes  to  process  all  the  baggage.  Although  a  minimally-sized  baggage  hall  would 
reduce  upfront  construction  costs,  it  would  result  in  an  increase  in  operational  costs  and 
would  have  a  negative  impact  on  the  passenger  experience.  For  these  reasons.  Port 
staff  asked  the  Design  Team  to  evaluate  the  costs  and  design  impacts  of  providing  an 
operationally  efficient  baggage  hall  that  would  be  consistent  with  industry  standards. 
The  targeted  size  for  such  a  baggage  hall  would  increase  to  approximately  33,000 
square  feet. 

The  Design  Team  proposed  various  alternatives  to  increase  the  baggage  hall  area  in 
both  schemes.  The  expansion  of  the  baggage  hall  in  Scheme  A  (shown  as  an 
attachment)  could  be  accomplished  by  increasing  the  portion  of  the  existing  Pier  27 
shed  to  be  preserved  and  renovated,  but  was  not  studied  in  detail. 

The  Design  Team  evaluated  in  a  detailed  fashion  a  baggage  hall  expansion  alternative 
under  the  new  construction  scenario,  known  as  Scheme  B2.  In  order  to  increase  the 
baggage  area,  the  cruise  terminal  building  was  lengthened  by  roughly  60  feet  towards 
the  south  and  the  northern  end  was  made  the  same  width  as  the  rest  of  the  terminal  at 
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the  ground  floor  level — resulting  in  total  ternfiinaj  size  of  approximately  96,000  square 
feet. 

In  Scheme  B2,  the  general  building  width  would  be  the  same  as  Scheme  B  in  order  to 
preserve  the  functionality  of  the  ground  transportation  area.  The  expanded  baggage  hall 
would  be  consolidated  into  a  long  and  narrow  volume  that  would  extend  to  both  the  front 
and  rear  facades.  Beyond  the  enlargement  of  the  terminal  building,  several  utility 
spaces  previously  located  at  the  south  end  would  be  relocated  to  the  western  edge. 
Other  program  elements  related  to  facility  operations,  such  as  battery  charging  stations 
for  forklifts  and  changing  areas  for  longshoremen,  would  be  relocated  to  the  retained 
portion  of  Pier  27  that  would  reduce  the  amount  of  new  construction  required. 

The  benefits  of  Scheme  B2  include: 

•  Unobstructed,  full  length  baggage  hall  makes  easy  passenger  way-finding  and 
highly  flexible  rental  space; 

•  Vastly  improved  water  views  from  the  ground  floor  through  additional  glazed 
roll-up  doors  along  the  eastern  fagade; 

•  Baggage  screening  area  can  be  increased/decreased  in  response  to  passenger 
volumes; 

•  Relocating  mechanical  areas  allow  the  full  width  of  front  fagade  to  the  public 
plaza;  and 

•  Design  allows  for  better  expansion  potential  in  the  future. 

The  disadvantages  (or  risks)  are: 

•  Building  a  larger  building  envelope  Is  more  expensive; 

•  Relocating  certain  uses  to  the  existing  pier  shed  may  be  interpreted  by  code 
officials  as  a  "change  in  use"  necessitating  improvements  beyond  the  estimated 
budget; 

•  Rooftop  equipment  may  exceed  maximum  column  loading  which  may  require 
additional  slab  strengthening;  and 

•  A  larger  baggage  hall  may  trigger  a  requirement  for  additional  restroom 
facilities. 

Budget  considerations  aside,  Scheme  B2  represents  the  most  operationally  effective 
alternative. 

TOTAL  CONSTRUCTION  COST  COMPARISON  BY  SCHEME 

The  estimated  cruise  terminal  costs  are  shown  on  Table  1  below.  Please  note  that  the 
construction  cost  comparison  below  is  based  on  conceptual  plans,  not  detailed  design 
drawings.  All  the  program  components  required  in  the  final  design  and  engineering  are 
not  known  at  this  time  and  any  omissions  could  significantly  impact  the  accuracy  of  the 
estimated  costs. 
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Table  1:  Comparative  Construction  Cost  by  Scheme 


Scheme  A 

Scheme  B 

Scheme  B2 

Construction  Costs 

80,000  sf 

80,000  sf 

96,000  sf 

In  millions 

Base  Terminal 

$ 

27.9 

.    29.2 

33.6 

Retained  portion  of  Pier  27 

0.2 

0.2 

0.2 

Minimal  Site  Improvements: 

Plaza 

1.2 

1.2 

1.2 

ground  transportation 

area,  apron,  etc. 

2.1 

3.1 

2.6 

Subtotal: 

$ 

31.4 

33.7 

37.6 

LEED                            1.5% 

0.5 

0.5 

0.6 

Escalation                   5.5% 

1.7 

1.9 

2.0 

Pricing  Contingency  1 5.0% 

5.0 

5.4 

6.0 

Baseline  Total: 

$ 

38.6 

41.5 

46.2 

Retained  Portion  of  Pier  27  Facility  Upgrade: 

1.1 

Category  1 : 

15.5 

15.5 

15.5 

(Upgrades  required  for  opening  day) 

Total  Construction:  $  54.0  56.9  62.8 

Construction 


Contingency             15.0% 

8.1 

8.5 

9.4 

Haz  Mat  Allowance 

1.7 

1.7 

1.7 

Adjusted  Total 

$ 

63.8 

67.1 

73.9 

Program  Reserve       4.0% 

2.6 

2.7 

3.0 

Total  Construction  + 

Construction  Contingency: 

$ 

66.3 

69.8 

76.9 

Design,  Engineering, 

Project  Management 

and  Entitlement 

("Soft  Costs")  30.0%  19J  2L0  23.0 

Total  Project  Costs $ 86^2 90^8 99.9 

As  shown  above,  Port  staff  has  assumed  that,  due  to  budget  considerations,  the  total 
project  budget  would  only  address  baseline  and  Category  1  costs  (i.e.,  program 
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elements  needed  for  a  fully  functional  cruise  terminal).  Category  2  program  elements 
represent  upgrades  that  could  be  phased  in  after  opening  day  if  funds  become 
available.  Category  2  upgrades  have  been  excluded.  Both  Category  1  and  2  program 
elements  are  listed  in  Appendix  A. 

These  design  options  also  do  not  include  full  development  of  the  Northeast  Wharf 
Plaza^  (These  costs  are  noted  in  Appendix  C).  Only  minimal  interim  public  plaza 
improvements  would  be  completed  and  these  include  lighting,  paving  and  safety 
features. 

By  retaining  the  existing  pier  shed  under  Scheme  A,  a  total  up-front  capital  cost  of 
approximately  $86.2  million  would  be  required  to  create  an  enhanced  cruise  terminal 
building.  This  is  the  most  inexpensive  option,  but  would  potentially  be  the  least 
operationally  efficient  design  option.  In  addition,  there  is  a  risk  of  unforeseen  costs  in 
renovating  an  existing  shed. 

The  new  construction  alternative  under  Scheme  B  could  be  built  with  improved 
efficiencies.  The  total  project  cost  is  estimated  at  $90.8  million. 

Scheme  B2  represents  the  most  expensive  option  which  is  estimated  at  $99.8  million, 
but,  as  noted  above,  it  represents  the  most  operationally  efficient  option  in  meeting 
cruise  industry  standards. 

Port  staff  had  expected  to  present  to  the  Port  Commission  approval  of  a  design  option 
earlier  this  fall.  But,  because  of  the  funding  associated  with  this  project  and  the  then 
emerging  discussions  with  America's  Cup  team  representatives,  Port  staff  deferred 
recommendation  of  a  Port  action  until  a  potential  solution  could  be  developed  to  help 
solve  the  cruise  terminal  budget  issue. 

America's  Cup  Proposal 

On  November  30,  2010,  the  Port  Commission  approved  Resolution  No.  10-73 
approving  both  a  proposed  Host  City  and  Venue  Agreement  ("HCA")  among  the  City, 
the  America's  Cup  Event  Authority  and  the  San  Francisco's  America's  Cup  Organizing 
Committee  (the  "Authority")  and  a  Northern  Waterfront  alternative  under  which  the 
Authority  would  use  Piers  19-29  as  venues  in  lieu  of  Piers  48  and  50  ("HCA  Northern 
Waterfront  Alternative").  As  currently  contemplated  by  the  City's  bid  to  host  the 
America's  Cup  in  the  Northern  Waterfront,  the  Port  would  accelerate  the  design  and  site 
preparation  for  the  Pier  27  cruise  terminal  project.  The  project  schedule  generally 
envisions  completing  design  and  obtaining  entitlements  by  the  end  of  201 1  and 
completing  construction  by  the  end  of  2012  to  allow  America's  Cup  events  occur  by 
2013. 


^  Although  there  have  been  conceptual  plan  options  developed  for  the  Northeast  Wharf  Plaza,  further  work  and 
public  review  is  required.  Further  refinement  of  these  Plaza  options  will  be  developed  and  its  public  review  will 
likely  commence  in  2011.  The  S14.3  million  total  build-out  cost  estimate  shown  in  Appendix  C  is  very  preliminary 
and  is  dependent  on  funding  opportunities  and  which  option  will  be  carried  further  for  schematic  design. 
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Assuming  the  Board  of  Supervisors  approves  a  host  city  bid  for  the  America's  Cup  on 
December  14,  2010,  and  if  San  Francisco  is  selected  as  the  host  venue  for  America's 
Cup,  the  Authority  would  contribute  to  a  portion  of  the  Port's  costs  to  prepare  the  Pier 
27  site  and  construct  the  core  and  shell  of  the  new  cruise  terminal,  then  would  be  able 
to  use  the  terminal  building  and  the  northern  apron  as  an  event  space  for  races 
scheduled  in  2013. 

Under  the  HCA  Northern  Waterfront  Alternative,  the  Authority  would  be  allowed  to 
construct  tenant  improvements  for  event  use  if  they  are  coordinated  with  the  cruise 
terminal  design  and  construction  activities.  During  2013,  the  cruise  terminal  would  be 
used  as  a  race-viewing  facility  and  for  team  hospitality  berths  along  the  apron  of  Pier 
27.  The  Authority  would  be  required  to  return  the  premises  to  the  Port  free  of  all  tenant 
improvements  with  the  assumption  that  Pier  27  would  be  available  to  berth  cruise  ships 
for  the  2014  season. 

Although  many  details  need  to  be  worked  out,  the  Authority  would  be  required  to 
demolish  all  of  the  Pier  27  shed  and  a  portion  of  the  Pier  29  shed  as  well  as  temporarily 
disconnect  and  possibly  store  the  shoreside  power  system.  The  cost  of  this  would  be  an 
Authority  investment  of  approximately  $7.5  million  into  the  cruise  terminal  project, 
primarily  for  demolition  and  shoreside  power  modifications. 

This  potential  budget  solution  provides  two  potential  advantages:  1 )  help  relieve  the 
Port  from  financing  the  entire  cruise  terminal  project  cost  in  consideration  for  the 
Authority's  use  for  a  prescribed  amount  of  time  under  a  license;  and  2)  accelerate  the 
design  and  construction  of  the  core  and  shell  portion  of  the  cruise  terminal  project. 

There  are  many  important  details  to  work  out  in  the  coming  months  if  the  HCA  Northern 
Alternative  is  awarded  by  the  Board  of  Supervisors  and  the  Team.  A  preliminary  list  of 
concerns  that  requires  further  work  includes: 

1)  Complete  a  detailed  design  and  implementation  plan  to  seamlessly  integrate  the 
Port's  mission  with  the  Authority's  needs; 

2)  Implement  a  project  funding  program  that  completes  the  cruise  terminal  project 
for  the  2014  cruise  season  and  delivers  the  Northeast  Wharf  Plaza; 

3)  Ensure  that  shoreside  power  regulatory  and  grant  obligations^  are  fulfilled;  and 

4)  Develop  a  berthing  plan  that  allows  multiple  cruise  ship  calls  at  other  sites  during 
2012  and  2013.^ 


^  In  October  2010,  the  Port  dedicated  a  $5  million  shoreside  power  system  at  Pier  27  which  reduces  cruise  ship 
emissions  to  near  zero  while  at  berth.  The  Port  has  two  sets  of  obligations  to  fulfill.  Under  the  California  Air 
Resources  Board,  ports  are  required  to  have  shoreside  power  available  for  use  by  cruise  ships  by  2014.  In  addition, 
the  Port  received  a  Bay  Area  Air  Quality  Management  District  grant  that  partly  funded  the  system.  Should  the  goals 
specified  in  the  grant  agreement  not  be  met,  the  Port  is  obligated  to  return  these  grant  funds  to  BAAQMD. 
*  Under  the  City's  Northern  Waterfront  Alternative  to  host  the  34"^  America's  Cup,  Piers  27  and  30-32  would  not  be 
available  for  cruise  berthing  during  the  2012  and  2013  seasons.  The  Port  could  continue  to  berth  cruise  ships  at  its 
current  primary  berth,  Pier  35  South.  Pier  35  North's  length  is  800  feet;  it  can  handle  cruise  ships  only  if  they  are 
less  than  800  feet.  Most  modem  cruise  ships  are  over  900  feet.  Although  the  Port  does  not  have  full  20 1 2  and  20 1 3 
bookings  yet,  there  are  eight  double-headers  (i.e.,  two  cruise  ships  berthed  on  the  same  day  at  the  Port)  scheduled  for 
201 1  which  may  be  indicative  of  2012  demand.  For  2012,  there  are  already  bookings  for  at  least  one  double-header 
and  two  triple-headers. 
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Nonetheless,  despite  these  concerns,  the  strategy  to  integrate  the  HCA  Northern 
Alternative  with  the  Port's  mission  to  build  a  new  cruise  terminal  is  very  promising.  In 
order  to  meet  the  potential  obligations  set  forth  in  the  HCA  Northern  Alternative,  Pier  27 
design  and  entitlements/permitting  would  have  to  be  completed  by  the  end  of  2011  to 
allow  approximcitely  one  year  for  construction.  This  is  an  extremely  ambitious  schedule. 
To  meet  this  schedule,  it  is  necessary  for  the  Design  Team  to  initiate  schematic  terminal 
design  in  early  January  201 1 . 

PROPOSED  PROJECT  FUNDING  STRATEGY 

A  proposed  funding  sources  and  uses  in  shown  in  Table  2.1  below.  The  Port  currently 
has  approximately  $30  million  in  available  capital  funds.  In  order  to  implement  the  HCA 
Northern  Waterfront  Alternative  approximately  $21.5  million  would  be  financed  by  the 
Port/City  in  a  new  vehicle  to  be  determined.  The  Authority  would  contribute  $7.5  million 
dedicated  for  demolition  and  shoreside  power  modifications.  The  total  source  of  funds 
would  be  approximately  $60.8  million  for  Phase  1  total  project  costs  of  approximately 
$75  million.  Phase  1  would  include  demolition  of  Pier  27  and  construction  of  a  new  core 
and  shell  that  would  be  used  as  an  event  space.  Other  tenant  improvements  would 
have  to  be  financed  (and  later  removed)  by  the  Authority.  Phase  1  would  not,  for 
example,  include  the  internal  Customs  and  Border  Patrol  offices,  a  mobile  gangway  and 
other  improvements  that  are  required  for  a  new  cruise  terminal  facility.  There  would  also 
be  approximately  $7.5  million  investment  in  assuring  an  interim  Northeast  Wharf  Plaza 
during  the  America's  Cup  event.  Port  staff  will  develop  a  funding  strategy  to  resolve  the 
$14  million  shortfall  to  Phase  1  in  the  near  term.  A  potential  funding  source  could  be 
IFD  proceeds  from  other  Port  development  projects. 

Phase  2  would  require  additional  funds  to  complete  the  structure  as  a  functioning  cruise 
terminal  and  re-establish  shoreside  power.  These  additional  terminal  costs  are 
estimated  at  $32.2  million.  Depending  on  yet-to-be-determined  public  plaza  design 
features,  there  could  be  an  additional  $6.8  million  to  complete  the  Northeast  Wharf 
Plaza.  The  total  Phase  2  costs  are  estimated  at  $39  million. 

To  pay  for  these  Phase  2  improvements.  Port  staff  proposes  the  following  possible 
funding  sources:  2013  General  Obligations  Bond,  a  contribution  to  the  terminal  operator 
in  exchange  for  purchase  and  installation  of  a  mobile  gangway.  Federal  security  grant 
funds,  and  passenger  facility  charge.  These  sources  are  preliminarily  estimated  at 
approximately  $32  million. 

As  indicated  on  Table  2,  there  still  is  a  potential  funding  gap  of  approximately  $21 .5 
million.  Port  staff  will  continue  to  refine  the  project  funding  program  in  the  next  coming 
months. 
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Table  2:  Sources  and  Project  Shortfall 


Sources 

2010  Port  Revenue  Bonds 
Watermark  Sale  Proceeds 
Deferred  Land  Sale  Proceeds 


2012  Port  Debt  Contribution 
Additional  Interest  Earnings 
FY2012/13  Capital  Plan  allocation 


Subtotal  Port  Sources 


$10,139,456 

19.611,633 

324.000 

Subtotal  $30,075,089 

$15,000,000 

500,000 

1.225.000 

$46,800,089 


General  Obligation  Bond  2013  $14,348,381 

City  Contribution  6,500,000 

Event  Authority  Contribution  7,500,000 

Metro  Contribution  2,750,000 

Security  Grant  10,000,000 

Facility  Charge  4.694.000 

Subtotal  Non-Port  Sources  $45,792,381 

Total  Sources  $92,592,470 

Total  Uses  $114,095,757 

Shortfall  ($21,503,287) 
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Table  2.1 


Sources:  Phase  1  (Core 
Existing  Funding 
Port  Capital  Budget 

and  Shell) 

$ 

30,075,089 
1,225,000 

New  Debt  to  be  issued: 

City 

Port  of  San  Francisco* 

Event  Authority 

6,500,000 

15,500,000 

7.500.000 

Subtotal 

60,800,089 

Uses:  Phase  1 

Demolition  &  Shoreside  Power 

Core  and  Shell 

Plaza  Site  Preparation/Improvements 

7,500,000 

60,000,000 

7.500.000 

Subtotal 

Phase  1  Shortfall 

Sources:  Phase  2  (Prole 

ct  Comoletion) 

75,000,000 
(14,199,911) 

2013  General  Obligations  Bond  14,348,381 

Tenant  Procurement  2,750,000 

Federal  Security  Grant  10,000,000 

Passenger  Facility  Charge  4.694.000 

Subtotal  31,792,381 


Uses:  Phase  2 

Cruise  Terminal  Completion  32,247,376 

Plaza  Completion  6.848.381 

Subtotal  39,095,757 

Total  Sources:  92,592,470 

Total  Uses:  114,095,757 

Shortfall:  (21,503,287) 


"Includes  additional  Interest  earnings  of  $500K. 
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NEXT  STEPS 

The  Pier  27  cruise  terminal  project  is  subject  to  fiscal  feasibility  approval  from  the  Board 
of  Supervisors.  Port  staff  will  submit  a  revised  Fiscal  Feasibility  report  to  the  Board 
based  on  the  scheme  authorized  by  the  Port  Commission  at  its  December  14,  2010 
meeting. 

As  noted  above,  the  trajectory  of  the  cruise  terminal  project  is  intertwined  with  the  City's 
America's  Cup  bid.  A  decision  on  the  HCA  and  the  selection  of  San  Francisco  is 
expected  by  the  end  of  December  2010.  If  Golden  Gate  Yacht  Club  accepts  the 
Northern  Waterfront  Alternative  for  hosting  the  34'*^  America's  Cup,  Port  staff  will 
commence  immediately  to  implement  the  Port  Commission's  direction  to  build  a  cruise 
terminal  and  share  the  facilities  with  the  America's  Cup  event. 

RECOMMENDATION 

Over  the  past  couple  of  decades,  the  Port's  attempts  to  build  a  new  cruise  terminal  for 
San  Francisco  as  a  private  development  project  have  failed.  In  2007,  the  Cruise 
Terminal  Advisory  Panel  recommended  that  the  most  cost-effective  site  was  Pier  27. 
Through  its  Design  Team,  the  Port  staff  has  presented  to  the  Port  Commission  a 
conceptual  design  option  to  retain  the  Pier  27  shed  and  another  to  demolish  it  and  build 
a  new  facility.  Based  on  comments  received  from  stakeholders,  Port  staff  recommends 
a  new  96,000  square  foot  cruise  terminal  (Scheme  B2)  as  the  most  operationally- 
efficient  option,  but  recognizes  the  risk  of  the  overall  total  project  cost.  The  emergence 
of  the  City's  Northern  Waterfront  Alternative  proposal  for  hosting  the  34**^  America's  Cup 
presents  a  possible  "win-win"  solution  under  which  the  core  and  shell  of  the  new 
terminal  would  be  built  for  use  as  an  event  space  for  the  Authority's  use  in  2013  and 
then  completed  thereafter  for  cruise  use. 

Port  staff  recommends  approval  to  initiate  schematic  design  work  on  Scheme  B2,  an 
option  that  would  create  a  new  96,000  square  foot  terminal  building  at  Pier  27.  If 
approved,  the  Design  Team  would  commence  design  work  in  January  201 1 . 


Prepared  by:  John  Doll,  Project  Manager,  Planning  &  Development 
Kim  von  Blohn,  Project  Director,  Engineering 

For:  Byron  Rhett,  Deputy  Director,  Planning  &  Development 

Ed  Byrne,  Chief  Harbor  Engineer,  Engineering 
Peter  Dailey,  Deputy  Director,  Maritime 

Attachments: 

Scheme  B2  -  Contextual  Site  Plan 

Scheme  B2  -  Ground  Floor  Plan 

Scheme  B2  -  Second  Floor  Plan  +  Mezzanine 

Scheme  B2  -  Exterior  Renderings 
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Appendix  A:  Category  1  and  2  Program  Elements 

Table  1:  Breakdown  of  Category  1  Costs  (estimated  upgrades  required  by  opening  day) 


1.  Mobile  gangway 

2.  Security  hardware/software  equipment 

3.  Firewalls/fireproofing 

4.  Voice  and  data  cabling  and  terminations 

5.  Shoreside  power  modifications 

6.  Minimal  substructure  repair 

7.  Floating  fenders  and  bollards 

8.  Minimal  regrade  of  ground  transportation  area  and  minimal  storm  drain 
improvements 

9.  South  wall  of  retained  portion  of  Pier  27  shed 

10.  Tie  in  utilities  to  Pier  29  for  retained  portion  of  Pier  27 

1 1 .  Architectural  enhancements 

Total  Construction  Cost  =  $15.5  million  Schemes  A,  B  &  B2 


Table  2:  Breakdown  of  Category  2  (possible  phased-in  upgrades  after  opening 
Day) 


1.  CCTV  in  ground  transportation  area 

2.  General  exterior  lighting  upgrade 

3.  Additional  lighting  in  ground  transportation  area 

4.  Additional  selective  repair  to  substructure 

5.  Fixed  cone  corner  fenders 

6.  Additional  escalator  for  Scheme  A  (to  allow  one  dedicated  to  upward  traffic 
and  the  other  to  downward  traffic) 

7.  Digital  signage 

8.  Canopy  to  replace  existing  canopy  adjacent  to  building  (Scheme  A  only) 

9.  Canopy  at  bus  drop  off  up  to  curbside  or  loading  dock  side 

10.  Metal  columns  covers  for  Scheme  B 

1 1 .  Canopy  at  taxi  stand 

12.  Add  2  elevators  and  2  escalators  for  Scheme  B  (results  in  two  circulation 
cores  each  with  2  escalators  and  elevators) 

Total  Construction  Cost  =  $  4.8  million  Scheme  A 

$  5.4  million  Schemes  B  &  B2 
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Appendix  B 

Selected  excerpts  from  the  Cruise  Terminal  Design  Steering  Committee: 

David  Wessel  stated: 

"Because  the  pier  shed  is  not  an  historic  building,  there  is  significant  latitude  for 
redesign.  I  see  no  problem  with  a  plaza  at  the  proposed  location  where  the  bulkhead 
would  be  removed.  However,  I  believe  the  design  team  should  bare  in  mind  the 
cadence  of  the  historic  bulkhead  buildings  along  the  Embarcadero,  and  find  some  way 
to  acknowledge  the  visual  rhythm  of  these  structures.  Perhaps  some  reference  to  the 
removed  bulkhead  in  the  plaza  hardscape  would  be  appropriate. 

I  understand  that  a  portion  of  the  pier  shed  may  be  retained  and  renovated,  or  that  it 
may  be  removed  and  a  new  building  constructed.  Some  basic  design  criteria  for  the 
new  or  existing  building  is  as  follows. 

In  the  adaptive  reuse  design,  the  open  truss  work,  large  central  open  area,  exposed 
roof  deck  visible  from  the  waiting  area,  and  other  existing  architectural  elements  are 
juxtaposed  with  interventions  constructed  of  contemporary  industrial  type  materials  to 
create  new  spaces  both  within  and  without  the  existing  pier  shed.  It  is  this  contrast  of 
new  and  existing  that  will  communicate  to  visitors  both  the  important  past  of  the  place 
and  the  present." 

Howard  Chabner  stated: 

"The  operational  superiority  of  a  new  building  seems  clear. 

•  The  existing  building  has  a  4!4  foot  change  in  level  from  the  vehicular  drop- 
off/pickup area  to  the  building  entrance.  This  presents  a  major  challenge, 
especially  for  dropping  off  disabled  people,  and  its  solution  would  take  up 
valuable  space  and  would  still  be  far  from  ideal.  A  new  building  would  have  no 
change  in  level,  and  the  drop-off/pickup  area  would  have  an  airport  type  of 
design  that  would  be  more  efficient  for  everyone,  more  accessible  for  people  who 
use  wheelchairs  and  those  with  other  mobility  impairments,  provide  better  way- 
finding  for  blind  people,  and  probably  be  safer  for  all. 

•  A  new  building  would  have  a  thinner  footprint.  Among  other  things,  this  would 
provide  more  space  for  the  vehicular  drop-off/pickup  area.  A  more  efficient  drop- 
off/pickup area  would  not  only  be  better  for  passengers  and  cruise  ship 
operators,  it  would  also  be  better  for  the  neighborhood  and  the  waterfront  in 
general  because  it  would  reduce  traffic  congestion,  waiting  times  and  the 
potential  need  to  bus  passengers  in  from  off-site. 

•  The  thinner  footprint  of  a  new  building  would  also  allow  larger  outdoor  spaces. 

•  A  new  building  would  have  two  full  stories,  whereas  using  the  existing  shed 
would  not  allow  a  full  second  story  because  of  the  trusses.  Having  a  real  second 
story  would  be  more  efficient  for  embarking  and  disembarking  cruise  passengers, 
and  for  handling  baggage.  For  example,  it  would  accommodate  a  state-of-the-art 
automated  gangway  system. 
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•  A  new  building  would  have  more  elevators  than  would  be  possible  in  a  renovated 
old  building.  This  would  be  especially  important  for  passengers  with  disabilities. 
(I  use  an  electric  wheelchair  and  can  attest  to  how  having  large  elevators,  and 
having  more  rather  than  fewer,  makes  a  huge  difference  in  efficiency, 
accessibility,  equality,  universal  design  and  overall  pleasantness  in  spaces  with 
many  people,  such  as  airports,  train  stations  and  shopping  malls.)  But  it  would 
benefit  both  disabled  and  able-bodied  people.  Also,  the  advantages  of  having 
more  elevators  will  only  increase  as  the  population  ages. 

•  Having  more  elevators  would  also  enable  better  traffic  flows  for  cruise 
passengers  who  want  to  retrieve  their  own  baggage  upon  disembarkation. 

•  Although  both  schemes  could  accept  solar  panels,  a  new  building  would  be 
better  ab'e  to  obtain  a  higher  LEED  certification,  and  at  less  cost. 

•  A  new  building's  operational  efficiency  would  result  in  lower  operating  costs  both 
for  the  Port  and  for  cruise  ship  operators.  The  latter  would  be  an  advantage  in 
the  Port's  competition  with  other  cities. 

•  A  new  building  would  be  better  able  to  be  renovated  and/or  expanded  in  the 
future  to  accommodate  changes  in  the  cruise  industry. 

There  don't  seem  to  be  any  operational  benefits  in  retaining  the  existing  shed.  Rather, 
the  arguments  for  renovating  it  are  based  solely  on  aesthetics,  historical  value  and 
construction  cost.  Beauty  is  in  the  eye  of  the  beholder,  certainly,  but  I  believe  the 
existing  building  is  ugly  and  no  amount  of  "lipstick"  could  really  transform  it,  no  matter 
how  talented  and  creative  the  architects  and  designers. 

•  It  has  been  pointed  out  that  for  many  passengers,  the  cruise  terminal  will  be  the 
first  building  they  see  up  close  upon  arriving  in  San  Francisco.  It  will  leave  a 
lasting  impression.  A  beautiful  building  will  not  only  be  delightful  and  impressive 
in  its  own  right,  but  it  could  well  become  one  of  our  City's  landmarks.  Renovating 
the  old  shed  just  doesn't  have  the  same  potential. 

•  In  a  new  building,  the  roof  can  have  openings  and  skylights,  providing  abundant 
natural  light.  Renovating  the  old  shed  would  not  afford  nearly  as  much  natural 
light. 

•  In  a  new  building,  the  waiting  area  would  be  on  the  second  floor  and  there  would 
be  beautiful  views  and  plenty  of  natural  light.  The  existing  building  would  have 
no  second  floor  and  the  views  would  be  limited. 

•  The  roof  of  a  new  building  would  be  more  attractive  when  viewed  from  above, 
both  from  the  upper  decks  of  cruise  ships  and  from  other  buildings  in  San 
Francisco." 

•  A  new  building  would  permit  greater  flexibility  in  designing  the  public  open 
spaces  and  would  enable  better  integration  between  the  building  and  the  open 
spaces.  Since  it  is  anticipated  that  full  development  of  the  open  spaces  would 
probably  not  take  place  until  well  after  the  cruise  terminal  is  completed,  this  is  an 
important  factor. 

•  Whether  or  not  they  technically  qualify  as  historic  resources,  buildings  should 
never  be  demolished  without  considerable  thought.  San  Francisco  and  other 
cities  have  many  examples  of  creative  adaptation  and  reuse  of  beautiful,  historic 
buildings.  For  example,  Gae  Aulenti's  adaptation  of  our  library  building  into  the 
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SF  Asian  Art  Museum  is  both  beautiful  and  functional.  The  Ferry  Plaza  itself  Is 
another  c'reat  example  of  preserving  beauty  and  improving  function.  In  these 
cases  the  existing  buildings  were  worth  preserving  for  both  aesthetic  and 
historical  reasons,  and  they  could  be  preserved  without  compromising  function. 
The  original  buildings  were  aesthetically  pleasing  and  distinguished.  The  Pier  27 
shed,  by  contrast,  just  isn't." 

Appendix  C:  Northeast  Wharf  Plaza 

Table  1:  Breakdown  and  Total  Cost  of  Potential  Northeast  Wharf  Plaza  Improvements 


1 .  Hardscape  and  amenities  at  Main  Event  plaza  space 

2.  Main  circulation  hardscape 

3.  Softscape  and  amenities  at  multi-use  recreation  space 

4.  Miscellaneous  landscaping 

5.  Beltline  piazza 

6.  Gatehouse 

7.  Retail  buildings  /  kiosks 

8.  Improvements  to  historic  Beltline  building 

9.  Premium  for  architectural  quality  fencing  and  gates 

Deduct  for  baseline  plaza  improvements  ($1.2  million  plus  markup  for 
LEED/Escalation/Contingency)  =  $  1.5  million) 

Total  Construction  Cost  $      9.2 


In  millions 

Construction 
Contingency             15.0% 

1.4 

Adjusted  Total 

$    10.6 

Program  Reserve       4.0% 

0.4 

Total  Construction  + 
Contingency  Costs 

$    11.0 

Design,  Engineering, 
Project  Management 
and  Entitlement 
("Soft  Costs")            30.0% 

3.3 

Total  Project  Costs 

$     14.3 
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PORT  COMMISSION 
CITY  AND  COUNTY  OF  SAN  FRANCISCO 

RESOLUTION  NO.  10-80 


WHEREAS,   Mayor  Gavin  Newsom  established  a  blue-ribbon  Cruise  Terminal  Advisory 
Panel  in  2006  to  evaluate  the  necessity  of  a  new  cruise  terminal  and  its 
value  to  San  Francisco  and,  if  determined  necessary  and  valuable,  where 
that  new  terminal  should  be  located  such  cruise  terminal  location 
considerations  to  be  based  on  cost  considerations  and  maritime 
functionality;  and 

WHEREAS,   The  Port  Commission  accepted  on  September  27,  2007  the  Cruise 
Terminal  Advisory  Panel  recommendations  to  develop  a  single-berth 
primary  cruise  terminal  at  Pier  27  ensuring  that  this  facility  meets  all  of  the 
industry  standards  for  a  home  port  cruise  terminal;  and 

WHEREAS,   Port  staff  presented  information  to  the  Port  Commission  on  October  28, 
2008  regarding  a  consultant  study  determining  the  feasibility  of  cruise 
terminal  site  plan  alternatives  at  Pier  27;  and 

WHEREAS,   On  June  9,  2009,  by  Resolution  No.  09-33,  the  Port  Commission 

authorized  Port  staff  to  enter  into  a  Memorandum  of  Understanding  with 
the  San  Francisco  Department  of  Public  Works  to  assist  the  Port  by 
proving  Project  Management  Architectural  and  Engineering  Services  for 
the  Pier  27  Cruise  Terminal  Project  ("Project");  and 

WHEREAS,   On  July  14,  2009,  by  Resolution  09-39,  the  Port  Commission  approved 
issuance  of  Port  revenue  bonds  of  which  $22  million  of  revenue  bond 
proceeds  from  two  separate  bond  issuances  was  identified  for  partial 
funding  for  the  Project;  and 

WHEREAS,   On  November  10,  2009,  by  Resolution  No.  09-70,  the  Port  Commission 
awarded  a  design  contract  to  a  joint  venture  team  of  KMD  Architects  and 
Pfau  Long  Architecture  in  coordination  with  Bermello  Ajamil  &  Partners  as 
the  Cruise  Terminal  Specialty  Consultant  ("Design  Team");  and 

WHEREAS,   Port  staff  presented  information  to  the  Port  Commission  on  July  13,  2010 
regarding  conceptual  design  options  for  the  Cruise  Terminal;  and 

WHEREAS,   On  November  30,  2010,  by  Resolution  No.  10-73,  the  Port  Commission 
authorized  Port  staff  to  forward  both  a  Host  City  and  Venue  Agreement 
("HCA")  among  the  City,  the  America's  Cup  Event  Authority  and  the  San 
Francisco  America's  Cup  Organizing  Committee  for  the  34    America's 
Cup  ("Authority")  as  well  as  a  Northern  Waterfront  Alternative  to  the  HCA 
involving  the  use  of  Piers  19-29  as  potential  event  venues  to  the  Board  of 
Supervisors  for  approval,  and,  if  so  approved,  authorized  the  Port 
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Executive  Director  to  execute  a  final  host  city  agreement  which  may 
include  a  Northern  Waterfront  Alternative  involving  the  use  of  Piers  19-29 
as  potential  venues;  and 

WHEREAS,   Under  the  Northern  Waterfront  Alternative  of  HCA,  a  core  and  shell  of  a 
cruise  terminal  would  be  built  at  Pier  27  for  use  as  a  temporary  event 
space  for  Authority's  use  and  thereafter  improvements  would  be 
completed  for  use  as  a  cruise  terminal  and  would  require  an  accelerated 
design  and  construction  schedule  and  an  Authority  financial  contribution  to 
the  Pier  27  core  and  shell  building;  and  be  it  further 

RESOLVED,  That  the  Port  Commission  hereby  authorizes  Port  staff  and  its  Design 
Team  to  initiate  schematic  design  on  Scheme  B2,  an  option  that  would 
create  a  new  96,000  square  foot  terminal  building  at  Pier  27  to 
accommodate  the  accelerated  design  and  construction  schedule 
necessary  should  the  Board  of  Supervisors  approve  the  Northern 
Waterfront  Alternative. 


/  hereby  certify  that  the  foregoing  resolution  was  adopted  by  the  San  Francisco 
Port  Commission  at  its  meeting  of  December  14,  2010. 


Secretary 
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SAN  FRANCISCO 
PORT  COMMISSION 


DECEMBER  14,  2010 
MINUTES  OF  THE  MEETING 


MEMBERS,  PORT  COMMISSION 

HON.  KIMBERLY  BRANDON,  VICE  PRESIDENT 

HON.  FRANCIS  X.  CROWLEY 

HON.  ANN  LAZARUS 


GOVERNMENT 
DOCUMENTS  DEPT 

JAN -7  2011 

SAN  FRANCISCO 
PUBLIC  LIBRARY 


MONIQUE  MOYER,  EXECUTIVE  DIRECTOR 
AMY  QUESADA,  COMMISSION  SECRETARY 


CITY  &  COUNTY  OF  SAN  FRANCISCO 
PORT  COMMISSION 
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1.  CALL  TO  ORDER  /  ROLL  CALL 

Commission  Vice  President  Kimberly  Brandon  called  the  meeting  to  order  at  3:15 
p.m.  Tlie  following  Commissioners  were  present:  Kimberly  Brandon,  Ann  Lazarus 
and  Francis  X.  Crowley. 

2.  APPROVAL  OF  MINUTES    -     November  30,  2010 

ACTION:  Commissioner  Lazarus  moved  approval;  Commissioner  Crowley 
seconded  the  motion.  All  of  the  Commissioners  were  in  favor;  the  minutes  of  the 
November  30,  2010  meeting  were  adopted. 

3.  ANNOUNCEMENTS:  The  Commission  Secretary  announced  the  following: 

A.  Announcement  of  Prohibition  of  Sound  Producing  Devices  During  the 
Meeting 

Please  be  advised  that  the  ringing  of  and  use  of  cell  phones,  pagers,  and 
similar  sound-producing  electronic  devices  are  prohibited  at  this  meeting. 
Please  be  advised  that  the  Chair  may  order  the  removal  from  the  meeting 
room  of  any  person (s)  responsible  for  the  ringing  or  use  of  a  cell  phone, 
pager,  or  other  similar  sound-producing  electronic  device. 

B.  Announcement  of  Time  Allotment  For  Public  Comments 

Please  be  advised  that  a  member  of  the  public  has  up  to  three  minutes  to 
make  pertinent  public  comments  on  each  agenda  item  unless  the  Port 
Commission  adopts  a  shorter  period  on  any  item. 

4.  EXECUTIVE 

A.     Executive  Director's  Report: 

Peter  Dailey,  Maritime  Director  at  the  Port,  indicated  that  he's  pinch-hitting  for 
Monique  Moyer  because  she's  attending  the  Board  of  Supervisors'  hearing  at 
City  Hall. 
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Welcome  to  New  Port  Commissioner  FX  Crowley  -  On  behalf  of  staff, 
Peter  Dailey  welcomed  Commissioner  Francis  X.  Crowley,  the  new 
member  of  the  Port  Commission.  Commissioner  Crowley  was  appointed 
to  the  Port  Commission  by  IVIayor  Gavin  Newsom  this  month.  He  had 
been  a  member  of  the  Public  Utilities  Commission  since  2008.  He  was  the 
former  president  of  the  PUC.  Commissioner  Crowley  has  over  20  years 
experience  in  the  theatrical  and  motion  picture  industry  and  is  business 
manager-secretary  for  the  International  Alliance  of  Theatrical  Stage 
Employees,  Motion  Picture  Technicians,  Artists,  and  Allied  Crafts  Local  16 
in  San  Francisco,  representing  over  1500  film  and  convention  technicians 
in  the  Bay  Area.  He  is  a  member  of  the  San  Francisco  Labor  Council 
Executive  Committee,  a  trustee  on  the  San  Francisco  Maritime  Trades 
Council,  member  of  the  Hotel  Council  of  San  Francisco  and  the  San 
Francisco  Convention  and  Visitors  Bureau  and  sits  on  the  Treasure  Island 
Citizens  Advisory  Board.  Commissioner  Crowley  is  a  graduate  of  Cal 
State  Long  Beach. 

Commissioner  Crowley  thanked  Peter  Dailey. 

Commissioner  Lazarus  welcomed  new  Port  Commissioner  FX  Crowley. 
She  looks  forward  to  working  with  Commissioner  Crowley  and  offered  her 
assistance  in  getting  him  oriented  to  this  wonderful  organization.  She 
promised  that  he  is  going  to  love  it  at  the  Port. 

Commissioner  Crowley  thanked  Commissioner  Lazarus  and  added  that 
Monique  has  been  more  than  open,  and  the  staff  has  generally  come  up 
and  made  goodwill  and  good  tidings.  He  looks  forward  to  working  with 
both  of  the  Commissioners.  He's  also  going  to  miss  Rodney.  He  already 
misses  the  Public  Utilities  Commission.  With  that  being  said,  he  looks 
forward  to  rolling  up  his  sleeves  and  working  diligently  for  the  Port  of  San 
Francisco.  There's  no  better  history  than  the  Port,  where  everyone  landed. 

Commission  Vice  President  Brandon  also  welcomed  Commissioner 
Crowley  and  added  that  we  have  one  of  the  best  commission  and  staff  in 
city  government. 

Commissioner  Crowley  thanked  Commissioner  Brandon. 

Commendation  for  the  Fleet  Week  Committee  and  other  participants  on  a 
successful  Fleet  Week 

Peter  Dailey  indicated  that  we  have  a  special  commendation  to  the  Fleet 
Week  Committee  and  other  participants  on  a  successful  Fleet  Week.  He's 
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been  involved  with  just  about  every  Fleet  Week  dating  back  to  the  day. 
This  year's  was  something  off-the-charts  special  and  important.  It  was  a 
lot  of  fun,  and  we  have  a  number  of  members  of  the  Fleet  Week 
Committee  who  are  here  today  that  we  want  to  commend  and 
acknowledge.  Fleet  Week  this  year  had  eight  ships.  We  had  thousands  of 
sailors  and  Marines  walking  up  and  down  the  Embarcadero.  We  had  10 
performances  of  the  Marine  Corps  Band.  We  had  disaster  preparedness 
programs  and  humanitarian  assistance  programs,  a  high-level  meeting  on 
the  Macon  Gulf  that  the  General  put  together.  He  is  lucky  to  be  able  to 
meet  very  interesting  people,  and  General  Myatt  is  at  the  top  of  that  list. 
General  Myatt  was  the  chair  of  the  Fleet  Week  effort  this  year.  He  took  it 
over  and  brought  it  to  new  heights.  General  Myatt  is  a  hero;  and  not  only 
did  he  serve  two  combat  tours  in  Vietnam,  but  he  commanded  the  first 
Marine  division  during  Desert  Shield  and  Desert  Storm  in  1990  and  1991 . 
His  division,  led  by  General  Myatt,  defeated  seven  Iraqi  army  divisions, 
seized  the  Kuwait  International  Airport  and  liberated  Kuwait  City.  He's  all 
business.  After  that  he  went  to  work  for  Bechtel,  where  he  managed  a  $22 
billion  project  for  high  speed  rail  in  Korea.  He's  a  man  of  many 
accomplishments;  he's  a  patriot,  he's  a  hero,  and  he's  just  a  wonderful 
icon  and  a  wonderful  resource  for  San  Francisco  who  organized  an 
unbelievable  Fleet  Week.  We  have  two  specific  presentations  -  one  to  the 
Fleet  Week  Committee,  and  one  for  the  St.  Francis  Yacht  Club. 

Commission  Vice  President  Brandon  read  and  presented  the  plaque  to 
General  Myatt  which  states:  "With  gratitude  and  friendship,  2010  Fleet 
Week  Committee.  Congratulations  on  a  successful  and  spectacular  Fleet 
Week.  Port  of  San  Francisco,  October  2010." 

Ret.  Major  General  Mike  Myatt  indicated  that  it  wasn't  him.  It's  the 
wonderful  committee  of  volunteers  who  are  here  today:  Michael  Allen, 
CFO,  that  kept  the  records,  and  we  did  a  great  job  on  financing  this  year. 
Ed  Flowers,  who  worked  on  two  things.  Sarah  McGleenan  designed  the 
logo,  which  is  an  improvement  over  the  past  years.  Her  husband,  John 
McGleenan,  didn't  know  anything  about  the  parade  of  ships  but  became 
an  expert.  Liam  Tiernan  worked  very  hard  in  combining  the  Italian 
Heritage  parade  with  Fleet  Week.  Instead  of  competing  we  wanted  to  be 
all  one  event,  and  that  was  very  successful  this  year.  Catharine  Hooper 
helped  on  the  whole  business  of  dealing  with  the  ships  coming  in.  Pete 
Paffrath  was  in  charge  of  raising  money  to  do  what  needed  to  be  done. 
Geoff  Collins  was  in  charge  of  the  humanitarian  assistance  disaster 
response  portion  of  the  Fleet  Week.  Randall  Ramian  is  from  the  USS 
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Hornet  and  was  the  utility  guy  wino  was  just  everywhere  we  needed 
somebody.  They  deserve  a  round  of  applause.  They  were  all  terrific.  David 
Perry  helped  with  getting  the  word  out  and  did  a  great  job.  He's  glad  to 
see  Monique  come  in,  because  he  brought  something  for  her,  for  the 
employees,  and  for  the  Port  Commissioners. 

He  showed  the  official  photo  for  Fleet  Week  201 0.  It  was  taken  down  at 
Baker  Beach,  and  it  was  taken  by  an  Academy  of  Art  student.  She  did  a 
great  job.  It  is  a  photo  of  the  Marines,  Coast  Guards,  and  sailors  with  a 
background  of  the  Golden  Gate  Bridge.  He  asked  if  Monique  Moyer  could 
put  the  photo  in  her  office  so  that  everybody  can  see  that  she  was  part  of 
helping  make  Fleet  Week  successful. 

The  other  photo  was  taken  by  a  Marine.  It  is  a  photo  of  the  Macon  Island 
entering  San  Francisco  Bay  under  the  Golden  Gate  Bridge  led  by  the 
fireboat.  The  Macon  Island  is  a  green  ship;  it's  a  hybrid  ship.  It  burns  10 
percent  of  the  amount  of  fuel  that  its  sister  ships  burn,  and  we  were  really 
proud  to  have  it  in  with  us.  It's  named  after  a  Marine  operation  in  World 
War  II,  a  raid  conducted  in  1942  by  Marine  Raiders.  It  was  the  island 
named  Macon  Island. 

History  on  the  local  connection  of  the  Marine  Raiders  -  the  first  offensive 
coach  for  the  new  professional  football  team  in  Oakland  didn't  like  the 
name  selected  early.  It  was  the  Oakland  Powderpuffs  or  something  like 
that  so  he  suggested  they  name  them  the  Oakland  Raiders.  If  you  look  at 
the  logo  for  the  Marine  Raiders,  there's  a  little  history  on  the  bottom  of  this 
picture.  It's  somewhat  similar  to  the  logo  that  the  Oakland  raiders  have.  I 
would  like  the  Port  to  find  this  some  place  to  hang.  After  each  Fleet  Week 
we're  going  to  do  a  new  photo  to  present.  Thank  you  all  for  recognizing  us. 
My  mission  here  today  is  to  alert  you  for  next  Fleet  Week;  it's  going  to  be 
bigger  than  this  last  Fleet  Week.  It's  going  to  continue  with  a  very 
important  mission  of  humanitarian  assistance  and  disaster  response. 
Everybody  benefits  from  that  in  San  Francisco  because  we  all  know  it's 
not  a  matter  of  if,  it's  when. 

Catharine  Hooper,  member  of  the  Fleet  Week  Committee,  indicated  that 
as  somebody  who  came  into  the  board  a  little  bit  late  in  the  game  and 
having  been  involved  in  Fleet  Week  for  many  years  as  a  husbanding 
agent,  taking  care  of  all  of  the  exciting  stuff  like  water  and  berths  and 
tugboats  and  pilots  and  immigration,  this  year's  Fleet  Week  was  unlike 
anything  she's  ever  seen  in  my  life.  It  started  out  because  we  had  a  really 
good  leader.  In  her  observation,  a  good  leader  is  somebody  that  you 
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never  see  their  hands  or  their  feet  move.  They're  kind  of  like  a  good 
dressage  rider.  They  just  make  things  happen.  General  Myatt  stepped  up 
in  front  of  this  completely  volunteer  board  of  directors  and  merged  all  of 
the  different  personalities,  people  with  a  lot  of  knowledge  and  some  with 
no  knowledge  about  maritime,  into  what  incontestably  was  a  remarkable 
event. 

We  had  some  goals  this  year  for  Fleet  Week.  One  of  them  was  to  get  out 
of  debt  from  phor  Fleet  Weeks.  Another  very  important  goal  was  to  put 
"fleet"  back  into  Fleet  Week.  What  really  has  been  drawing  people  down 
to  Fleet  Week  for  years  but  has  dissipated  over  the  years  was  the  Blue 
Angels,  which  is  a  very  important  facet  of  Fleet  Week.  General  Myatt 
wanted  to  put  "fleet"  back  in  Fleet  Week  and  honor  the  men  and  women 
who  serve.  He  did  just  that. 

He  also  brought  the  Marines  into  Fleet  Week,  which  is  something  that  has 
not  really  played  a  major  part  in  my  observation.  More  importantly,  the 
board  of  directors  with  the  complete  support  of  our  Port  and  George 
Schultz  introduced  something  that's  never  been  introduced  to  Fleet  Week 
before,  and  that  really  involved  the  entire  community.  It  wasn't  just  ships 
along  the  waterfront  for  a  few  days  and  then  good-bye,  but  making  sure 
that  our  men  and  women  were  served.  We  had  events  all  over  the  city. 
Something  that's  never  been  done  before,  and  something  that's  going  to 
be  expanded  even  more  in  the  future.  This  could  not  have  happened 
without  the  board  of  directors  who  are  all  volunteer  board  of  directors. 

These  men  and  women  gave  countless  hours.  Every  single  Monday  we 
met,  addressed  small  and  large  issues.  There  was  tremendous 
cooperation  from  so  many  facets  of  this  city  and  this  county  and  our 
citizens.  She  hopes  that  all  of  you  remember  not  just  those  tremendous 
crowds  that  you  saw  down  on  the  waterfront  and  the  extraordinary 
publicity  that  we  got,  but  what  this  meant  to  us  as  a  city  and  a  port 
financially,  reputation-wise,  and  as  General  Myatt  said  if  you  think  this 
year  was  successful,  get  ready  for  next  year. 

Next  year  is  the  100th  anniversary  of  naval  aviation,  and  we  plan  to  make 
next  year's  Fleet  Week  even  grander,  bigger,  and  more  remarkable  than 
what  we  had  this  year  but  we  couldn't  have  done  it  without  Monique.  She 
really  gave  them  such  support,  both  emotionally,  kvetching, 
complimenting,  making  things  happen  and  it  takes  teamwork.  That's  such 
a  hackneyed  phrase  but  we  had  it  this  year,  and  it's  going  to  be  even 
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better  next  year.  She  thanked  her  fellow  board  members,  General  Myatt 
and  the  larger  maritime  community.  It's  going  to  be  even  better  next  year. 

Kevin  Carroll  thanked  General  Myatt  and  the  Fleet  Week  committee  for  all 
the  work  they  did  on  behalf  of  Fisherman's  Wharf.  We  felt  like  you  were 
true  partners  with  Fisherman's  Wharf.  In  the  planning  you  were  very 
inclusive  with  the  way  that  you  really  included  the  whole  city,  and  we  saw 
the  results  on  Fisherman's  Wharf  and  we  really  look  forward  to  working 
with  you  next  year.  We  want  to  thank  your  leadership  and  the  leadership 
of  the  committee. 

Commission  Vice  President  Brandon  thanked  General  Myatt  and  the  Fleet 
Week  Committee.  They  all  did  a  phenomenal  job.  Everybody  that  you  talk 
to  about  Fleet  Week  this  year  had  nothing  but  great  things  to  say  about  it 
and  how  wonderful  it  was.  She  knows  that  201 1  is  going  to  be  fabulous. 
It's  just  going  to  be  outstanding.  She  thanked  them  for  volunteering  to 
take  on  this  effort  and  making  it  so  special. 

Commendation  for  Commissioner  Stephanie  Shakofskv 
Peter  Dailey  indicated  that  Commissioner  Stephanie  Shakofsky  can't  be 
with  us  today  because  she's  in  Southern  California.  However,  we  do  want 
to  acknowledge  her  time  on  the  Port  Commission.  She  was  appointed  to 
the  Commission  by  Mayor  Newsom  in  2007.  Her  term  expired  this  past 
summer.  Stephanie  was  elected  vice  president  of  the  Port  commission  in 
2009.  She's  the  executive  director  of  the  Center  of  Creative  Land 
Recycling  (CCLR)  which  is  a  not-for-profit  organization  focused  on 
creating  sustainable  communities  by  identifying  and  implementing 
reasonable  patterns  of  land  use  and  development.  Stephanie  has  over  a 
decade  of  experience  working  with  governmental  agencies,  community 
groups,  and  municipalities  to  address  issues  of  land  use  and  natural 
resource  protection.  During  her  tenure  at  the  Port  she's  been  instrumental 
especially  in  land  reuse  and  making  sure  that  contaminants  are  not 
released  in  the  air,  water  or  soil  and  was  very  concerned  about  the  health 
and  overall  well-being  of  the  Port  and  its  tenants.  We  thank  her  for  her 
three-year  service  to  the  Port  and  we  send  her  our  best  wishes  going 
forward.  We  do  have  a  plaque  for  her  which  we  will  send  to  her. 

Commendation  for  Commissioner  Rodnev  Fong 

Peter  Dailey  indicated  that  Commissioner  Fong  was  appointed  to  the  Port 
Commission  in  November  2006  and  reappointed  in  2010.  He  was  elected 
president  of  the  San  Francisco  Port  Commission  in  2009  and  again  in 
January  2010.  He  is  a  native  San  Franciscan,  third  generation 
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owner/operator  of  the  world  famous  wax  museum  at  Fisherman's  Wharf. 
He  has  been  active  and  held  several  tours  in  travel-related  positions 
including  board  president  of  Fisherman's  Wharf  Community  Benefit 
District,  president  of  Fisherman's  Wharf  Merchants  Association;  board 
chair  of  San  Francisco  Convention  and  Visitors  Bureau;  chairman  of  the 
California  Travel  Industry  Association  and  board  member  lifetime  seat  of 
the  California  Chamber  of  Commerce.  He's  also  the  director  of  the  Fong 
Family  Foundation,  a  philanthropic  organization  that  benefits  many  local 
social  services  in  the  city.  Commissioner  Fong  is  leaving  the  Port 
Commission.  He's  been  appointed  by  Mayor  Newsom  to  the  Planning 
Commission.  We're  thrilled  that  he's  going  to  the  City  Planning 
Commission.  On  behalf  of  Port  staff,  it's  been  a  joy  and  a  pleasure  to  work 
with  Commissioner  Fong.  He's  been  very  supportive  of  the  Port  and  staff. 

Specifically  some  of  Commissioner  Pong's  leadership  accomplishments 
during  his  tenure  are  the  Exploratorium  development,  Taylor  Street 
improvements,  the  Pier  43  Promenade  improvements,  shore  power  at  Pier 
27,  public  boat  launch  at  Pier  52,  Pier  45  drainage  project,  the  Illinois 
Street  Bridge,  Pier  70  master  plan,  the  Blue  Greenway  project.  Crane 
Cove  Park,  Warm  Water  Cove,  the  Islais  Creek  improvements.  Heron's 
Head  Park  entrance,  and  many  others.  Commissioner  Fong  has  always 
been  in  direct  communication  with  the  Port  staff  concerning  the  projects. 
He  unselfishly  gave  so  much  of  his  time  getting  briefings  from  staff  and 
attending  various  committee  meetings.  He  will  truly  be  missed  at  the  Port, 
but  we're  lucky  that  he's  going  to  be  at  the  Planning  Commission  and  we 
hope  that  this  new  relationship  will  help  nurture  new  spirit  of  cooperation 
between  the  planning  and  the  port. 

Commission  Vice  President  Brandon  read  and  presented  the  Certificate  of 
Honor  from  Mayor  Newsom  to  Rodney  Fong.  It  states,  "Whereas  on  behalf 
of  the  City  and  County  of  San  Francisco,  I  am  pleased  to  recognize  and 
honor  Rodney  Fong  for  his  service  to  the  City  and  County  of  San 
Francisco  as  a  member  of  the  San  Francisco  Port  Commission  from  May 
2006  until  December  2010.  As  a  Port  Commissioner,  Mr.  Fong 
contributed  to  the  City's  efforts  to  promote  a  balance  of  maritime, 
recreational,  industrial,  transportation,  public  access,  and  commercial 
activities  on  a  self-supporting  basis  through  management  and  waterfront 
development  for  the  benefit  of  the  public  and  visitors  alike.  We 
congratulate  him  on  his  efforts  and  look  forward  to  his  continued  success, 
service,  and  expertise  which  allow  him  to  represent  the  communities  of 
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interest,  neighborhoods,  and  diverse  populations  of  the  City  and  County  of 
San  Francisco." 

She  also  read  and  presented  the  plaque  from  the  Port  which  states:  "In 
recognition  and  appreciation  to  Rodney  Fong  for  leadership,  dedication, 
and  outstanding  service  while  serving  on  the  San  Francisco  Port 
Commission  from  2006  to  2010." 

Tom  Creedon,  Scoma's  Restaurant,  addressed  Commissioner  Crowley 
and  commented  that  those  are  some  big  shoes  to  fill.  He  knows  that  he's 
another  native  San  Franciscan  and  he's  happy  to  have  FX  in  the  Port 
Commission.  Rodney  did  such  a  great  job.  The  best  thing  that  he  did  was 
getting  burned  into  politics.  He  fought  right  on  through  when  his  neighbors 
all  turned  against  him,  and  he  has  such  credibility  and  stamina  he  just  bit 
his  tongue  and  went  right  on  through  it.  Rodney  has  done  lots  of  great 
things,  and  one  of  his  strong  points  is  his  ability  to  analyze  things  and  deal 
with  it  in  a  business  manner.  Nobody  has  Rodney  in  his  pocket.  He's 
looking  fonA/ard  to  the  day  that  Rodney  calls  him  for  a  check  when  he's 
running  for  mayor. 

Corinne  Woods  indicated  that  Rodney's  help  on  the  Prop  A  bond,  the 
general  obligation  bond  that  gave  the  Port  $33.5  million  and  is  going  to 
help  with  all  the  projects  that  Peter  listed  on  the  Blue  Greenway  was 
invaluable.  He  put  so  much  time  and  energy  into  that.  It's  so  wonderful 
that  he  is  a  boater,  that  he  knows  how  to  spell  water,  and  she's  going  to 
miss  him  so  much. 

Kevin  Carroll,  executive  director  of  the  Fisherman's  Wharf  Community 
Benefit  District,  thanked  Rodney  Fong  on  behalf  of  Fisherman's  Wharf  and 
the  Community  Benefit  District.  He  was  the  past  president  and  was  a 
president  of  the  organization.  Rodney  is  a  friend  to  a  lot  of  different 
people.  Those  are  people  he  knows  and  people  he  doesn't  know.  He's 
obviously  a  friend  of  Fisherman's  Wharf.  He's  a  friend  of  the  Port  of  San 
Francisco  and  he's  a  friend  to  the  entire  city  of  San  Francisco.  The  work 
that  he's  done  has  demonstrated  that,  and  the  work  that  he's  going  to  do 
will  demonstrate  that,  too.  He  thanked  Rodney  for  his  dedication,  and 
friendship  to  this  city. 

On  behalf  of  the  Real  Estate  Department,  Susan  Reynolds,  Deputy 
Director,  thanked  Rodney  for  all  his  support  the  last  four  years.  One  thing 
she  always  appreciated  about  his  approach  to  things  is  that  he'd  always 
look  at  both  sides  and  give  a  thoughtful  decision.  She's  going  to  miss  him. 
She's  going  to  miss  his  friendship.  He's  going  to  miss  his  face  at  the 
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Fisherman's  Wharf  Merchants  Association,  but  she  knows  he  won't  be  far 
away.  She's  sure  he  will  continue  to  lend  his  leadership  to  all  of  the  groups 
that  he  works  with  in  the  community  and  the  Planning  Commission  is 
going  to  be  lucky  to  have  him.  Mrs.  Fong  raised  a  great  son. 

Dan  Hodapp,  Port's  Planning  and  Development  Division,  indicated  he's 
known  Rodney  before  he  was  a  commissioner,  when  he  was  merely  an 
outstanding  businessperson,  a  strong  cyclist,  and  a  fun  person  to  be 
around.  When  Rodney  was  appointed  to  the  Port  Commission  he  and 
others  in  the  Port,  particularly  the  planning  and  development  division,  had 
the  pleasure  of  seeing  his  personal  talents  take  on  the  role  of  a 
commissioner  and  do  so  in  a  manner  that  always  left  us  proud  to  be 
working  for  this  commission.  The  Port  of  San  Francisco  through  many 
projects  and  tasks  that  are  currently  underway  is  in  the  process  of  leaving 
a  truly  world-class  waterfront  for  future  generations  to  enjoy,  and 
Commissioner  Fong  will  be  remembered  at  the  Port  as  the  one  who  led 
the  charge  on  many  of  these  projects.  He  thanked  Commissioner  Fong, 
and  wished  him  well  in  his  future  endeavors  at  the  Planning  Commission, 
and  we  will  see  him  in  Fisherman's  Wharf  as  well. 

Diane  Oshima,  Planning  and  Development  group,  indicated  that  it's  hard 
to  follow  Dan's  words,  which  she  completely  concur  with,  but  it  really  is  so 
wonderful  to  see  somebody  who  really  was  the  mayor  of  Fisherman's 
Wharf  in  many  ways,  and  then  brought  that  to  the  Port  Commission.  She 
appreciates  his  thoughtfulness  and  care,  and  his  accessibility  to 
everybody.  That  actually  may  be  something  that  he  regrets  as  a  planning 
commissioner,  but  that  it  will  really  serve  him  well.  The  city  is  very  blessed 
to  be  able  to  have  him  on  that  commission. 

Rodney  Fong  thanked  staff  and  the  commissioners.  He  welcomed  FX  to 
the  Commission.  He's  going  to  enjoy  it  and  it's  going  to  be  a  lot  of  fun.  His 
timing  is  perfect.  If  people  thought  maybe  he  was  a  little  bit  insane  to  walk 
away,  he  thinks  he  might  be.  Even  coming  in  the  room  and  looking  at 
these  beautiful  pictures,  thinking  he's  walking  away  as  the  Port  is 
blossoming  and  if  you  rewind  four  years  from  where  the  Port  was  and 
where  it  is  now  and  where  it's  going  to  be  in  four  years  and  by  2013 
especially  by  that  vote  this  afternoon,  it's  going  to  be  a  different  place. 
Maybe  he's  a  little  bit  crazy,  but  he's  going  to  be  able  to  enjoy  that  and 
watch  the  Port  Commission  and  staff  Port  grow  this  place  even  larger  than 
it  is  now.  Relationships  when  you're  involved  in  something  like  this 
whether  it's  with  fellow  commissioners  or  with  staff,  like  any  relationship 
they  sort  of  start  off  as  acquaintances.  They  become  friends,  and  then  you 
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professionally  get  to  know  each  other.  At  this  juncture  in  year  five,  he  felt 
lil<e  he  was  just  getting  into  yet  another  plateau  with  everyone  in  the  room. 
He  appreciates  that.  He's  not  going  to  walk  away  from  that  easily.  The 
Planning  Commission  is  going  to  be  interesting,  very  different.  He's  had 
one  meeting  already.  This  is  technical  but  that's  really  technical.  The  first 
meeting  was  from  10:00  a.m.  to  10:00  p.m.  and  the  meetings  are  held 
once  a  week.  He  will  go  into  that  seat  with  tools  from  experience  here  at 
the  Port  that  other  commissioners  don't  have  the  advantage  of.  He  very 
much  appreciates  the  learning  curve  that  he  has  spent  at  the  Port.  He 
can't  think  of  a  more  beautiful  place  to  work  and  spend  personal  time,  and 
volunteer  time  than  at  the  Port  of  San  Francisco,  the  waterfront.  He 
thanked  everyone  and  congratulated  the  Port  Commissioners  and  staff  for 
the  achievements  and  more  to  come. 

Commissioner  Lazarus  indicated  that  she  and  Kim  are  trying  not  to  take  it 
personally  that  he  abandoned  them  and  moved  on  to  other  pastures  and 
she  told  him  to  don't  even  think  about  calling  them  at  10:00  or  1 1 :00  at 
night  to  tell  them  what  a  long  day  he's  had.  It  has  been  a  pleasure  to  get  to 
know  Rodney,  to  work  with  him,  to  observe  his  model  leadership,  all  the 
skills  and  the  integrity  that  have  been  remarked  upon.  She  looks  forward 
to  a  long  and  continued  association  with  him  and  his  family.  They  will  miss 
him. 

Commission  Vice  President  Brandon  indicated  that  it's  very  awkward 
seeing  him  on  that  side  of  the  dais.  There's  not  a  lot  left  to  be  said,  but  it 
has  been  a  pleasure  working  with  him.  She  truly  enjoyed  his  integrity, 
honesty,  openness,  and  balance.  He's  just  such  a  pleasure  to  work  with, 
and  he's  truly  going  to  be  missed.  She  knows  that  we  will  work  on  projects 
together  throughout  the  years,  and  we're  not  losing  him.  We're  gaining  a 
resource  on  the  Planning  Commission. 

Commissioner  Crowley  indicated  he  didn't  get  a  chance  to  work  with 
Rodney  at  the  Port  but  he  did  have  an  opportunity  to  work  with  Rodney  at 
the  Convention  and  Visitors  Bureau.  His  efforts  were  tireless.  We 
commend  the  work  that  he  did  here.  We  commend  him  on  his  future  work 
at  the  Port,  and  look  forward  to  supporting  his  run  for  whatever  office  he 
seeks  in  the  near  or  far  future  or  whatever  future  he  may  have  but  it's 
going  to  be  bright.  He  thanked  him  for  allowing  him  to  share  his  time  with 
him  at  the  Convention  and  Visitors  Bureau,  and  he  looks  fonA^ard  to 
working  with  him  not  only  at  the  Port  but  in  the  Planning  Commission  and 
moving  this  Port  fon/vard  with  his  Port  colleagues. 
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Commission  Vice  President  Brandon  added  tiiat  it  was  also  a  pleasure 
worl<ing  witln  Commissioner  Sliakofsi<y,  and  sine's  sorry  tiiat  sine  couldn't 
be  liere  today  to  enjoy  in  tine  celebration  and  so  that  we  could  also 
acknowledge  her  leadership  and  role  with  the  Port. 

Commissioner  Lazarus  concurred  with  Commissioner  Brandon's 
comments  about  Commissioner  Shakofsky.  She  hopes  that  she  will  have 
an  opportunity  to  come  back  so  that  we  can  salute  her  personally  for  her 
dedicated  work  over  the  last  four  years. 

•  Response  to  Pier  70  Waterfront  Site  RFQ 

Monique  Moyer  reported  that  the  responses  to  the  Pier  70  request  for 
qualifications  were  due  on  December  13,  201 1 .  Last  week  we  started 
getting  a  number  of  phone  calls  from  prospective  candidates  who  asked  if 
we  would  consider  extending  the  date.  When  the  number  of  requests 
started  to  grow,  we  decided  to  extend  the  date,  and  the  new  date  that  the 
request  for  qualifications  is  due  is  January  1 0,  201 1 ,  which  will  be  in  time 
for  our  January  1 1 ,  201 1  Commission  meeting.  Things  have  changed 
since  then.  We  had  the  acquisition  by  Salesforce.com  of  a  considerable 
amount  of  space  adjacent  to  our  site,  and  some  other  improvements  in  the 
market.  We  think  that  the  added  time  will  only  lead  to  better  responses 
and  we're  very  excited.  Based  on  the  number  of  phone  calls  last  week  we 
should  get  a  good  response  next  month. 

•  Update  on  ExxonMobil  Corrective  Action  Plan  for  440  Jefferson  Street 
December  26.  201 0  to  January  28.  201 1 

Ms.  Moyer  indicated  that  for  some  time  now  Carol  Bach  has  been  working 
diligently  with  Exxon-Mobil  to  address  some  petroleum  contamination  in  a 
section  of  the  riprap  along  the  shoreline  in  the  Fisherman's  Wharf  area 
near  440  Jefferson.  That's  a  spot  where  there  used  to  be  an  oil  terminal  by 
Mobil  Oil.  A  number  of  things  have  already  taken  place,  but  the  next  step 
is  a  corrective  action  to  mitigate  the  contamination  and  the  corrective 
action  has  been  presented  to  the  public.  It  has  been  approved  by  various 
regulators  and  finally  given  the  green  light  in  November.  That  effort  will 
begin  right  after  the  holidays.  We  expect  to  have  some  mobilization  of  the 
teams  during  the  next  two  weeks  and  hopefully  they  will  get  to  work  right 
after  the  holidays.  Barring  significant  weather  delays,  the  work  should  take 
place  in  six  to  eight  weeks.  We're  looking  forward  to  having  this  resolved 
to  our  satisfaction.  The  area  that  is  being  excavated  is  approximately  800 
cubic  yards  of  soil  along  the  shoreline,  which  will  be  taken  out  and 
completely  replaced.  Congratulations  to  Carol  Bach  for  pushing  this 
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forward  and  hopefully  we'll  have  a  good  report  for  the  Commission  in  eight 
weeks  or  so. 

•  Schedule  of  Port  Commission  Meetings  for  201 1 

Ms.  Moyer  indicated  that  the  schedule  of  Port  Commission  Meetings  for 
201 1  is  our  standard  schedule,  which  is  singular  meetings  in  January, 
June,  July  and  August;  and  multiple  meetings  in  February,  March,  April, 
May,  September  and  October.  It's  the  same  calendar  as  always;  we  don't 
fall  on  any  holidays  this  year,  so  that  works  out  great. 

•  Update  on  City's  Bid  to  Host  34^^  America's  Cup 

Mr.  Dailey  indicated  that  the  city  and  the  Port  have  been  very  much 
involved  in  trying  to  garner  the  America's  Cup  race  in  San  Francisco.  The 
Board  of  Supervisors,  just  a  few  minutes  ago  unanimously,  approved  the 
Port  and  the  City's  bid  to  offer  to  the  BMW/Oracle  Team  to  hold  the  race  in 
San  Francisco.  It  was  the  neatest  presentation  he's  ever  seen.  There  was 
no  acrimony;  it  was  harmonious,  the  board  was  unanimous  in  their  vote. 
The  mayor  is  going  to  sign  it  any  moment,  and  Monique  and  the  Port  team 
are  at  City  Hall.  There  is  going  to  be  a  press  conference.  A  number  of  Port 
staff  has  been  involved  in  this  project,  specifically  Elaine  Forbes,  Brad 
Benson  and  Jonathan  Stern  who  have  been  at  the  Supervisors  the  last 
couple  of  days  trying  to  finalize  this  deal.  It's  a  good  deal  for  San 
Francisco.  It's  an  exciting  opportunity  for  the  Port.  The  Commission  will 
hear  a  little  bit  more  today  about  its  impact  on  our  cruise  terminal  project, 
which  can  be  very  positive  as  well. 

Mr.  Dailey  indicated  that  Monique  would  like  to  thank  everyone  involved 
including  our  citizens  advisory  committees  and  our  tenants  for  their 
patience  and  cooperation  in  support  of  this  challenging  process.  This  bid 
is  an  incredible  bid  that  allows  the  America's  Cup  authority  to  showcase, 
modernize,  and  reenergize  the  historic  America's  Cup  in  a  world-class  bay 
known  for  its  long  history  of  maritime  activities.  The  Port  believes  it  is  a 
win-win  for  the  America's  Cup  race  authority,  the  city,  the  Port,  the 
spectators  new  and  old,  and  the  future  of  the  oldest  yachting  contest  in 
history. 

Executive  Director  Monique  Moyer  indicated  that  it  was  a  unanimous 
decision  at  the  budget  and  finance  committee  yesterday;  it  was  a  2-0  vote. 
Supervisor  Elsbernd  was  absent.  Today  it  was  an  11-0  vote  with  a  lovely 
speech  by  Supervisor  Chris  Daly  in  support  of  the  America's  Cup.  We  are 
looking  forward  to  having  Mayor  Newsom  and  Mark  Buell,  on  behalf  of  the 
fundraising  committee,  sign  the  bid  this  evening,  and  presenting  it  to  the 
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America's  Cup  authority  three  days  ahead  of  their  deadline.  It  is  a  fantastic 
bid  for  all  parties,  and  the  City  and  Port  staff  have  enumerated  for  the 
Commission  and  for  the  Board  of  Supervisors  all  of  the  wonderful  things 
that  can  happen  locally  for  the  Port  in  particular,  but  also  for  the  race.  The 
ability  to  have  a  race  that  is  this  close  to  the  shoreline  --  the  Bay  Area  has 
is  7.2  million  people  which  is,  as  it  turns  out,  almost  three  times  larger  than 
the  population  of  Valencia  where  it's  been  held  recently  or  any  of  the  other 
venues  where  the  race  was  held.  It  will  give  them  a  brand-new  market. 

Picture  for  a  minute  the  types  of  crowds  that  come  out  for  Fleet  Week  or 
came  out  for  the  Queen  Mary  II  and  see  a  mass  of  humanity  standing  atop 
the  Golden  Gate  Bridge  to  watch  the  oldest  sailing  sport  in  the  world  --  it's 
going  to  be  just  phenomenal.  We  are  very  hopeful  that  we  will  be  awarded 
the  bid.  In  her  unqualified  opinion,  our  bid  is  extremely  good.  We  look 
forward  to  the  next  steps,  and  we  will  keep  the  Commission  posted. 

Corinne  Woods  thanked  Monique  and  Brad  and  the  entire  team  that 
worked  on  the  America's  Cup  bid.  They  made  it  so  much  better.  They 
made  it  something  that  we  can  really  look  forward  to  at  the  Port  for  the 
next  few  years.  It  gives  us  tremendous  opportunities. 

5.  CONSENT 

A.  Request  authorization  to  advertise  for  competitive  bids  for  Construction 
Contract  No.  2727.  Pier  43  Bay  Trail  Link  Project.  (Resolution  No.  10-81) 

B.  Request  adoption  of  the  2010  Port  Building  Code.  (Resolution  No.  10-82) 

ACTION:  Commissioner  Lazarus  moved  approval;  Commissioner  Crowley 
seconded  the  motion.  All  of  the  Commissioners  were  in  favor.  Resolution 
Nos.  10-81  and  10-82  were  adopted. 

6.  MARITIME 

A.      Request  approval  of  new  form  License  (Landing  Rights  Agreement)  including 
new  rate  structure  and  fees,  authorize  the  Executive  Director  to  enter  into  the 
Licenses  substantially  in  the  form  of  the  form  License  with  ferry  and  excursion 
operators,  and  authorize  the  Executive  Director  to  make  additions, 
amendments  or  other  modifications  to  the  form  License.  (Resolution  No.  1 0- 
ZZi 

Peter  Dailey,  Deputy  Director  of  Maritime,  indicated  that  San  Francisco  is  the 
leading  passenger  port  in  California.  Six  million  people  get  on  or  off  excursion 
boats,  ferry  boats  or  cruise  ships  through  port-owned  excursion,  ferry,  or 
cruise  facilities  every  year.  On  the  ferry  side,  we  operate,  secure,  and 
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maintain  two  major  facilities  for  ferry  and  excursion  operators.  First  tine 
downtown  ferry  terminal,  which  is  part  of  the  Ferry  Building,  Gates  B  and  E. 
Then  the  China  Basin  Ferry  Terminal  adjacent  to  AT&T  Ballpark.  Golden 
Gate  Ferries  also  operates  here  but  we're  not  involved  with  that  other  than 
leasing  the  property  to  Golden  Gate.  The  Ferry  Building  is  the  hub  of  Bay 
Area's  regional  ferry  system  and  we  work  closely  with  the  San  Francisco 
Water  Emergency  Transit  Authority  as  they  implement  an  emergency  water 
transportation  system  management  plan  for  the  Bay  Area,  and  continue  to 
adopt  a  transition  plan  to  facilitate  the  transfer  of  existing  public  transportation 
ferry  services  within  the  Bay  region  to  their  management. 

We  have  a  couple  of  different  layers.  We  have  WETA,  a  state  agency,  and 
we  have  the  Port  who  manages  our  own  facilities.  Port  staff  briefed  the  Port 
Commission  back  in  May  on  this  item.  It's  been  a  longstanding  item,  and 
we're  thrilled  to  have  a  quorum  on  the  commission.  This  item  does  essentially 
two  things.  First,  it  updates  our  legal  berthing  agreement,  which  is  the 
document  that  the  operators  sign  to  use  our  docks.  They  haven't  been 
updated  since  1995;  this  updated  license  includes  new  city  and  county  of  San 
Francisco  requirements,  federal  security  requirements,  and  insurance 
indemnity  language.  We  have  given  this  agreement  to  current  operators  and 
upon  your  approval  will  have  them  sign  it  before  they  can  use  our  facilities 
starting  next  month. 

Secondly,  this  will  result  in  a  new  rate  structure  for  ferries  and  excursions.  We 
haven't  changed  our  ferry  landing  rates  in  some  time,  and  the  reality  is  the 
Port  provides  a  substantial  subsidy  of  ferry  terminal  operators  each  year.  In 
fiscal  year  2008-2009  the  Port  subsidized  each  downtown  ferry  passenger  in 
the  amount  of  23  cents,  and  each  ballpark  ferry  passenger  in  the  amount  of 
$1.11  per  passenger. 

Collectively  the  terminal  operation  resulted  in  a  several  hundred  thousand 
dollar  shortfall.  In  light  of  this  continuing  shortfall.  Port  staff  recommends 
increasing  commuter  ferry  rates  at  the  downtown  ferry  terminal  by  15  percent 
effective  the  first  of  the  year,  and  an  additional  15  percent  on  January  1 , 
2012. 

At  the  China  Basin  terminal,  the  Port's  shortfall  is  more  pronounced  due  to 
lower  passenger  volumes  and  only  seasonal  usage  of  the  terminal.  Our 
recommendation  for  regularly  scheduled  ferry  landings  at  the  China  Basin 
Ferry  terminal  effective  April  1 ,  201 1  to  coincide  with  the  baseball  season  is 
to  implement  a  $25  per  landing,  landing  fee  per  vessel  and  a  25-cent  per 
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passenger,  passenger  fee.  On  April  1 ,  2012,  an  additional  25  cents,  for  a  total 
of  a  50-cent  per  passenger  increase. 

These  combined  rate  increases  will  reduce  but  not  eliminate  the  Port's 
operating  shortfall  for  ferry  and  excursion  operations.  Ferry  transit  is  a 
mitigation  factor  for  getting  cars  off  the  road.  It's  a  more  environmentally 
friendly  way  for  people  to  get  in  and  out  of  San  Francisco.  It's  part  of  our 
mission;  hence,  the  subsidy.  We're  working  closely  with  WETA  and  other 
possible  funding  sources  to  see  if  we  can  further  reduce  this,  but  this  action 
today  will  be  a  step  in  the  right  direction  for  the  Port  to  update  our 
agreements  and  to  bring  our  rates  up  to  a  reasonable  level. 

He  thanked  Denise  Turner,  the  Port's  market  research  specialist,  who  did  all 
the  hard  work  on  this  and  has  been  working  as  a  liaison  with  the  industry. 

ACTION:  Commissioner  Lazarus  moved  approval;  Commissioner  Crowley 
seconded  the  motion.  All  of  the  Commissioners  were  in  favor.  Resolution  No. 
1 0-77  was  adopted. 

B.  Request  approval  to  apply  to  the  Foreign-Trade  Zones  Board,  on  behalf  of 
Valero  Enerqv  Corporation,  to  establish  a  Foreign  Trade  Zone  Subzone  at 
Valero's  Benicia.  California  Petroleum  refinery.  (Resolution  No.  10-78) 

Jim  Maloney;  Port's  maritime  staff,  asked  Commission's  approval  to  allow  the 
port  to  apply  to  the  Foreign  Trade  Zones  Board  on  behalf  of  Valero  Energy 
Corporation  for  a  subzone  to  benefit  their  Benicia,  California  petroleum 
refinery.  In  September  2009  staff  asked  for  Commission's  authorization  for 
reorganizing  the  Port's  foreign  trade  zone  number  three.  This  included  a  new 
strategy  for  developing  foreign  trade  zone  business,  which  essentially  was  to 
take  the  foreign  trade  zone  designation  to  the  cargo  rather  than  bringing  the 
cargo  to  a  fixed  site  like  Piers  19  and  23  where  it  was  located  in  the  past. 

As  a  result  of  that  commission  meeting,  the  Port  has  submitted  to  the  Foreign 
Trade  Zones  Board  an  application  for  reorganizing  our  foreign  trade  zone  with 
the  Foreign  Trade  Zones  Board,  as  well  as  applying  for  their  new  alternative 
site  framework  program,  which  essentially  allows  a  foreign  trade  zone  to  set 
up  a  general  purpose  zone  or  a  subzone  in  a  much  more  streamlined 
process.  About  a  month  ago  we  received  word  from  the  Foreign  Trade  Zones 
Board  that  our  application  has  been  approved.  We  now  have  a  streamlined 
process  for  setting  up  new  subzones  or  general  purpose  zones  where  it 
makes  strategic  and  economic  sense. 

The  Port  also  subsequent  to  that  meeting  is  setting  up  a  Web  page  to  outline 
the  features  and  benefits  of  the  foreign  trade  zone,  and  we've  also  been 
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working  closely  with  the  mayor's  office  of  economic  and  workforce 
development  to  develop  a  marketing  strategy  and  to  set  up  a  link  from  their 
Web  site  to  our  foreign  trade  zone  Web  page. 

We  also  intend  to  work  closely  with  the  San  Francisco  International  Airport, 
San  Mateo  County,  Port  of  Redwood  City  and  other  areas  that  are  within  our 
geographic  scope  to  help  see  where  we  can  develop  economic  benefit  for  the 
area  using  our  foreign  trade  zone  benefit. 

Foreign  trade  zones  were  established  by  U.S.  Congress  in  1934  to  expedite 
and  encourage  foreign  commerce  while  promoting  manufacturing  in  the  U.S. 
and  creating  U.S.  jobs.  In  1948  the  Port  of  San  Francisco  received  a  Foreign 
Trade  Zones  Board  grant  authority  from  the  Foreign  Trade  Zones  Board  to 
establish,  operate  and  maintain  a  foreign  trade  zone.  In  granting  such  a 
designation,  the  Act  allows  for  establishment  of  special  purpose  subzones 
such  as  oil  refineries. 

The  Port  has  established  other  such  subzones;  for  instance  we  have  a 
subzone  covering  the  Chevron  refinery  in  Richmond,  California.  Since  the 
early  1 990s  the  Foreign  Trade  Zones  Board  has  approved  over  90  refinery 
and  petrochemical  subzone  sites  from  Hawaii  and  California  to  the  Midwest, 
the  East  Coast,  and  all  along  the  Gulf  Coast. 

We've  now  been  approached  by  Valero  Energy  Corporation  to  set  up  a 
subzone  for  their  Benicia,  California  refinery  so  they  can  take  advantage  of 
the  foreign  trade  zone  benefits  for  that  location.  James  Grogan  is  visiting  from 
Houston;  he's  with  Ernst  and  Young.  He's  working  with  Valero  and 
representing  Valero  today,  and  can  answer  any  questions  that  the 
Commission  might  have  pertaining  to  the  resolution. 

The  United  States  remains  dependent  on  imports  of  petroleum  products, 
primarily  crude  oil.  Foreign  trade  zone  status  at  the  Benicia  refinery  will  allow 
Valero  to  improve  its  net  margins  at  that  refinery  and  put  it  in  a  better  position 
to  retain  jobs,  and  compete  with  imports  of  petroleum  products.  This  status 
will  also  allow  the  Valero  refinery  to  be  better  positioned  to  take  advantage  of 
exporting  products  that  are  produced  in  that  subzone  in  the  future,  and  also 
will  allow  them  to  better  compete  with  other  refineries  that  are  set  up  within 
subzones  like  the  Chevron  refinery  or  others. 

Currently  Valero  has  eight  other  refineries  in  the  U.S.  set  up  within  a  subzone 
status  out  of  the  15  refineries  that  they  operate  in  the  U.S.  Common  benefits 
of  foreign  trade  zone  subzone  status  to  refineries  include  inverted  tariff  relief, 
which  effectively  matches  the  crude  oil  duty  rate  to  lower  duty  rates  of  by- 
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products.  Another  benefit  is  delaying  payment  of  customs  duties  on  crude  oil 
until  the  finished  product  leaves  the  subzone,  effectively  taking  advantage  of 
the  time  value  of  money.  Also,  they  can  accrue  savings  from  customs  duties 
on  products  produced  in  the  subzone  that  are  subsequently  exported. 

As  the  U.S.  becomes  more  efficient  in  its  own  consumption  of  petroleum 
products  and  as  developing  countries  increase  their  demand  for  petroleum 
products,  U.S.  refiners  including  Valero  could  be  poised  to  take  advantage  to 
increase  exports  to  those  particular  countries.  Foreign  trade  zone  status  will 
promote  the  likelihood  of  exports  from  the  Benicia  refinery. 

The  Foreign  Trade  Zones  Board  estimates  it  will  take  between  eight  and  10 
months  for  us  to  process  this  application,  but  with  this  new  alternative  sites 
framework  designation  that  we've  since  been  designated  by  the  board  we 
think  that  that  process  could  be  shorter. 

The  Port's  tariff  allows  for  a  $10,000  application  fee,  which  will  be  accrued 
from  this  application.  It  also  allows  for  $3500  activation  fee  and  a  $20,000  per 
year  annual  fee.  The  federal  law  allows  grantees  only  to  assess  a  nominal 
administrative  fee  to  cover  subzones. 

Valero  will  operate  the  subzone  pursuant  to  a  subsequent  subzone  operating 
agreement  that  will  be  negotiated  with  the  Port.  Any  operating  costs  or  capital 
improvements  associated  with  the  subzone  will  be  Valero's  responsibility.  No 
public  funds  will  be  expended  to  set  up  or  pay  for  the  operation  of  the 
subzone. 

The  transfer  agreement  and  the  city  charter  authorize  Port  of  San  Francisco 
to  operate  foreign  trade  zones  within  the  Port  area  or  auxiliary  to  the  Port 
area.  The  proposed  subzone  is  auxiliary  to  the  Port  area  because  Valero 
imports  crude  oil  into  their  Benicia  refinery  using  vessels  that  utilize  harbor 
services  that  are  provided  by  Port  of  San  Francisco  tenants  such  as  tug  and 
tow  and  other  harbor  services. 

Bay  Delta  Maritime  at  Pier  1 5  is  one  of  their  current  vendors.  The  more  ships 
Valero  continues  to  bring  into  the  Bay,  the  more  that  they'll  continue  to  utilize 
and  need  the  Port  of  San  Francisco's  harbor  services,  which  will  just  help 
benefit  the  maritime  and  commerce  and  the  profits  of  the  Port. 

Port  staff  recommends  that  the  Port  Commission  approve  the  resolution 
authorizing  application  to  the  Foreign  Trade  Zones  Board  to  apply  on  behalf 
of  Valero  Energy  Corporation  to  establish  a  subzone  covering  their  Benicia 
petroleum  refining  facility. 
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Commissioner  Crowley  asked  if  this,  in  any  way,  conflict  with  American 
maritime  law?  Mr.  Maloney  replied  that  it  does  not  conflict  with  the  American 
maritime  law. 

Commissioner  Crowley  asked  if  regions  such  as  Long  Beach  and  Bremerton, 
Washington  have  these  subzones  as  well.  Mr.  Maloney  replied  that  they  do. 
In  fact,  the  Valero  refinery  in  Wilmington,  California  which  is  adjacent  to  the 
Port  of  Los  Angeles  is  set  up  as  a  subzone. 

Commissioner  Crowley  asked  if  that's  proven  to  be  a  pretty  good  way  to  go. 
Mr.  Maloney  replied  it  has  been.  They  benefited,  and  the  area  has  benefitted 
by  the  jobs  created  at  the  refinery. 

Commission  Vice  President  Brandon  asked  if  there  is  a  cost  to  the  Port  to  set 
up  the  subzone.  Mr.  Maloney  replied  that  there  are  costs  in  terms  of  staff  time 
that's  covered  by  the  administrative  cost,  the  $10,000  application  fee  that  we 
will  charge  Valero  and  the  $3,500  application  or  activation  fee. 

Commission  Vice  President  Brandon  asked  if  that  will  be  the  anticipated 
revenue  for  the  Port.  Mr.  Maloney  replied  that  after  that,  the  anticipated 
revenue  will  be  $20,000  per  year,  which  is  per  our  foreign  trade  zone  tariff. 
That's  what  Chevron  pays  the  Port  today. 

Commission  Vice  President  Brandon  asked  about  the  benefits  to  the  port? 
Mr.  Maloney  replied  that  it  gives  our  foreign  trade  zone  more  visibility.  The 
fact  that  we  have  some  high  visibility  customers  like  Chevron  and  Valero 
might  help  us  sell  the  foreign  trade  zone  benefits  to  other  potential  users  as 
well.  There  is  additional  benefit  to  the  Port. 

Commission  Vice  President  Brandon  asked  if  Piers  19  and  23  still  foreign 
trade  zone.  Mr.  Maloney  replied  that  they've  been  de-designated. 

Commission  Vice  President  Brandon  asked  if  they  are  currently  just 
subzones.  Mr.  Maloney  replied  affirmatively.  If  we  find  a  need  that  there  is 
somebody  that  is  looking  to  set  up  a  subzone  or  a  general  purpose  zone 
within  the  geographic  scope  of  our  foreign  trade  zone,  which  is  about  65 
miles  radius  from  the  Port,  then  we  can  set  these  up  using  this  new 
alternative  site  framework  program  that  the  Foreign  Trade  Zones  Board  has 
set  up  in  a  streamlined  process.  For  instance  we've  been  approached  by  a 
company  in  San  Bruno  who's  importing  semiconductors  through  San 
Francisco  International  Airport  and  have  a  distribution  center  set  up  in  San 
Bruno,  and  they  are  considering  applying  for  a  subzone  to  cover  the 
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distribution  of  these  semiconductors.  That  could  benefit  them  and  provide 
economic  benefit  to  the  area. 

Commissioner  Crowley  indicated  that  he  didn't  see  the  term  as  to  how  far  out 
this  resolution  would  carry.  Mr.  Maloney  replied  that  staff  will  be  separately 
negotiating  a  subzone  operating  agreement  with  Valero.  We're  anticipating 
matching  it  similar  to  what  we  have  with  Chevron,  which  is  about  a  five-year 
term  with  subsequent  options  for  extending  for  at  least  three  five-year 
periods. 

ACTION:  Commissioner  Crowley  moved  approval;  Commissioner  Lazarus 
seconded  the  motion.  All  of  the  Commissioners  were  in  favor.  Resolution  No. 
1 0-78  was  adopted. 

7.      REAL  ESTATE 

A.      Request  approval  of  Lease  No.  L-14814  with  Andre-Boudin  Bakeries.  Inc..  a 
California  Corporation,  for  a  seven-year  restaurant  lease  for  premises  located 
at  2890  Taylor  Street.  (Resolution  No.  1 0-76) 

Jeffrey  Bauer,  Port  Leasing  Manager,  asked  Commission's  approval  of  the 
seven-year  lease  with  Andre  Boudin  in  Fisherman's  Wharf.  Boudin,  an  iconic 
business  of  San  Francisco,  founded  in  1849  during  the  Gold  Rush.  They've 
been  operating  for  16  years  at  this  particular  location.  Their  lease  expired 
January  1 ,  2006,  and  during  that  time  they've  been  on  holdover  on  a  month- 
to-month  status.  Some  time  ago  Boudin  approached  the  Port  requesting  a 
term  lease  under  the  Port's  retail  leasing  policy,  a  sole  source  business 
opportunity.  Port  staff  analyzed  that  proposal  and  determined  that  Boudin's 
does  meet  the  criteria  outlined  in  the  1993  Retail  Leasing  Policy. 

In  these  discussions  we  developed  Lease  14814,  which  offers  a  seven-year 
lease.  During  the  period  of  the  term  there  is  a  six-month  construction  period 
with  no  rent  charged.  They  must  start  construction  by  March  1 ,  201 1 .  The 
initial  base  rent  is  the  greater  of  either  $8,007.53  or  9. percent  of  gross  sales. 

The  lease  provides  for  an  annual  adjustment  to  the  base  rent  of  3.5  percent, 
and  the  lease  also  requires  Boudin  to  make  an  investment  into  Port  property 
in  the  amount  of  approximately  $335,000.  Boudin  is  also  required  to  provide 
all  performance  and  completion  guarantees.  An  element  in  the  current  lease 
is  the  public  bathrooms  in  Fisherman's  Wharf,  which  have  been  in  discussion 
for  quite  a  long  time.  They  are  the  only  public  bathroom  facilities  outside  of 
the  JC  Decaux  kiosk  in  Fisherman's  Wharf  and  they  provide  an  important 
amenity.  They  allow  tourists  to  extend  their  wharf  visit  for  a  period  of  time. 
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Therefore,  the  lease  provides  for  a  credit  to  Boudin  in  the  amount  of  $2,000 
against  the  base  rent.  In  exchange  for  that  consideration  Boudin  will  maintain 
and  provide  janitorial  services  at  a  predetermined  level. 

The  Port  recognizes  the  responsibility  that  Boudin  assumes  by  opening  the 
bathrooms  to  the  general  public  and  the  Port  will  indemnify  Boudin  from 
claims  resulting  from  accidents  such  as  bodily  injury  in  the  restrooms.  The 
Port's  obligation  to  indemnify  only  arises  if  Boudin  has  completely  exhausted 
its  insurance  for  the  claim.  In  no  event  will  the  Port's  liability  exceed  $1 00,000 
per  claim  or  $300,000  per  year.  The  Port  will  require  Boudin  to  maintain  an 
additional  umbrella  liability  policy  during  the  term  of  the  proposed  lease  in  the 
amount  of  $13  million. 

This  term  was  approved  by  the  Port's  risk  manager.  There  are  four  different 
criteria  to  the  retail  leasing  policy  that  allows  for  a  sole  source.  Tenant  must 
be  in  good  standing.  Tenant  is  committed  to  making  a  significant  investment 
into  Port  property,  and  they  have  a  term  that  is  insufficient  to  allow  them  to 
amortize  this  improvement.  The  tenancy  is  in  the  best  economic  interest  of 
the  Port.  The  tenant  has  a  good  record  of  nondiscrimination  in  hiring  and 
retail  practices. 

We've  determined  that  Boudin  meets  the  criteria  in  the  1993  Retail  Leasing 
policy.  Boudin  is  a  tenant  in  good  standing.  They  are  on  a  month-to-month 
term  and  this  current  lack  of  term  does  not  allow  them  to  execute  their 
business  plan,  which  entails  making  a  significant  investment  into  Port 
property.  In  exchange  for  this  investment,  the  Port  will  offer  a  sole  source 
business  opportunity. 

There  are  no  other  rent  credits  outside  of  the  six-month  construction  period 
that  the  Port  is  offering.  There  are  substantial  and  quantifiable  benefits  to 
direct  negotiations  with  Boudin;  they  have  goodwill  in  the  community,  they  are 
willing  to  make  a  significant  investment  during  a  predetermined  time  period, 
and  they  also  have  been  successful  in  the  restaurant-rich  Fisherman's  Wharf 
and  they  are  committed  to  nondiscrimination  in  its  hiring  and  retail  practices. 

The  existing  lease  is  on  month  to  month,  the  monthly  rent  is  $2,501 .36  or  57 
cents  a  square  foot  versus  9  percent  of  gross  sales.  The  new  proposed  lease 
is  a  225  percent  increase  in  the  base  rent,  and  Port  staff  also  anticipates  a 
corresponding  increase  in  the  sales  given  the  level  of  investment  Boudin's 
and  staff  is  requesting  that  the  commission  adopt  the  resolution  approving 
lease  L  14814  for  a  term  of  seven  years  between  the  Port  and  Andre-Boudin's 
Bakery. 
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Commissioner  Lazarus  asked  how  the  month-to-month  lease  ended  up 
lasting  for  four  years. 

Jeff  Bauer  replied  that  the  negotiations  and  the  retail  leasing  policy  do  take 
time.  He  and  City  Attorney  Rona  Sandler  have  been  working  with  Boudin  for 
about  seven  or  eight  months. 

Monique  Moyer  added  that  we've  had  this  item  ready  for  a  couple  of  months 
now,  but  we  didn't  have  a  quorum  for  it. 

Jeff  Bauer  added  that  the  bathroom  issue  took  quite  a  long  discussion. 

Commissioner  Brandon  asked  what  type  of  credit  we  previously  gave  them 
for  the  bathroom. 

Jeff  Bauer  replied  that  we  were  not  giving  them  any  credit  for  the  bathroom. 
The  way  that  it  was,  the  Triangle  Parking  lot  when  it  was  run  by  the 
Fisherman's  Wharf  Merchants  Association,  there  was  a  cost  that  was 
deducted  from  the  monies  made  that  went  to  the  bathroom  maintenance.  It 
was  inconsistent,  a  lot  of  mixed  reviews.  We  got  a  lot  of  complaints  about 
that.  It  was  about  $60,000  deduction.  We're  giving  them  a  credit,  but  we're 
also  saving  that  $60,000  deduction.  We  have  more  certainty.  Boudin  is  going 
to  step  up  and  manage  and  maintain  the  bathroom  the  bathroom. 

Commissioner  Brandon  asked  who's  managing  the  bathroom  now.  Jeff  Bauer 
replied  that  Boudin  is  because  we  have  transitioned  from  the  Fisherman's 
Wharf  to  the  new  operator.  Central.  In  the  interim  time  we've  mutually  agreed 
that  they  would  maintain  the  bathroom  at  their  cost.  They  will  also  pick  up  the 
cost  of  the  utilities,  which  is  another  $30,000  to  $40,000  savings  to  the  Port. 

ACTION:  Commissioner  Lazarus  moved  approval;  Commissioner  Crowley 
seconded  the  motion.  All  of  the  Commissioners  were  in  favor.  Resolution  No. 
10-76  was  adopted. 

8.      PLANNING  AND  DEVELOPMENT 

A.      Informational  presentation  on  Proposed  Embarcadero  Promenade  Design 
Criteria,  which  would  provide  design  direction  for  future  improvements  and 
alterations  of  The  Promenade,  by  establishing  specific  criteria  that  can  be 
used  bv  the  Port  to  create  a  consistent  design  approach  for  this  multi-use 
public  corridor  and  access  way  to  the  Port's  pier  facilities.  jThe  Promenade  is 
the  waterside  walkway  of  The  Embarcadero  Roadway,  extending  from  Pier 
45  to  China  Basin  and  is  within  the  Embarcadero  Historic  District.] 
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Dan  Hodapp,  Port's  Planning  and  Development  Division  indicated  that  the 
Embarcadero  Promenade  Design  Criteria  is  an  effort  by  the  Port  to  evaluate 
and  improve  what  is  becoming  the  most  popular  public  space  in  the  city. 

The  Promenade  is  the  continuous  waterfront  walkway  along  the  Port's 
northern  waterfront  on  the  Bay  side  of  the  Embarcadero.  It  was  designed 
started  in  the  mid-1980s  and  constructed  between  1993  and  2000  as  part  of 
the  waterfront  transportation  projects,  a  $700  million  public  effort  by  city,  state 
and  federal  agencies  that  replaced  the  Embarcadero  Freeway  and  beltline 
railroad  with  a  multimodal  urban  boulevard. 

The  Promenade  extends  from  3rd  Street  at  the  AT&T  ballpark  at  its  south 
end,  and  with  upcoming  addition  of  the  Pier  43  promenade  project  to  the 
entry  of  Pier  45  in  Fisherman's  Wharf  at  its  north  end.  At  almost  three  miles 
long  and  about  25  feet  wide  the  Promenade  provides  over  16  acres  of  public 
space  and  is  within  the  Embarcadero  Waterfront  National  Register  Historic 
District,  which  is  made  up  of  numerous  wharves,  piers,  pier  sheds,  bulkhead 
buildings,  and  the  seawall  that  extends  from  Pier  45  in  the  north  to  Pier  48  in 
the  south  of  China  Basin  Channel. 

For  the  past  1 50  years  the  Embarcadero  has  provided  access  to  the  Port's 
maritime  piers  and  businesses,  and  does  so  today.  As  the  Port  has  evolved 
from  traditional  cargo  uses  into  an  urban  waterfront,  the  Promenade 
continues  to  provide  access  to  piers  and  also  to  the  newer  public-oriented 
uses  along  the  waterfront.  As  such,  the  Promenade  is  not  designated  as  a 
city  sidewalk  only  for  pedestrians.  It  is  a  multi-use  pathway  for  maritime 
functions:  vehicles,  pedestrian  access  to  piers,  recreation,  and  bicycle 
transportation. 

Since  its  construction,  the  Promenade's  popularity  has  created  a  need  for  a 
tune-up,  or  a  comprehensive  approach  to  future  improvements.  As  an 
example,  the  central  corridor  of  the  Promenade  used  for  circulation  is 
restricted  in  some  areas  with  its  light  poles,  signs,  litter  receptacles,  and 
public  art. 

Port  tenants  and  developer  partners  vie  for  public  space  with  proposals  to 
add  benches,  outdoor  cafes,  planters  and  signage,  and  waterfront  visitors 
request  greater  public  amenities.  The  Promenade  Criteria  provide  direction 
for  the  future  alteration  and  improvement  of  the  Promenade  to  minimize  these 
conflicts. 

To  address  these  needs,  the  Promenade  Criteria  promote  the  following 
objectives.  One,  clean  up  the  Promenade  so  that  it  functions  and  appears  its 
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best.  That  means  determining  what  furniture  and  improvements  are 
appropriate  and  where  they  should  be  located.  Second,  organize  the  public 
and  private  improvements;  and  third,  define  specific  design  criteria  for 
furnishings  and  other  improvements  that  support  public  enjoyment  of  the 
waterfront  and  further  historic  consistency. 

The  Promenade  Criteria  study  has  been  in  the  background  for  several  years. 
It  was  first  presented  to  the  Port  Commission  on  January  1 0,  2006.  The 
Promenade  Criteria  were  then  expanded  and  refined  based  on  analysis  and 
understanding  of  existing  conditions  and  functions,  and  comments  from  the 
Commission  and  the  public. 

The  Promenade  Criteria  were  again  presented  to  the  Port  Commission  on 
February  24,  2009  and  have  undergone  review  in  public  meetings  held  by  the 
Waterfront  Design  Advisory  Committee,  the  Bay  Conservation  and 
Development  Commission's  design  and  review  board,  and  Port  Citizens 
Advisory  Committee  meetings  and  the  Embarcadero  Transportation  Task 
Force. 

The  Promenade  Criteria  also  are  under  review  by  the  California  State  Office 
of  Historic  Preservation  and  National  Park  Service  to  ensure  consistent 
design  direction  for  the  historic  district.  Port  staff  is  coordinating  with  the  San 
Francisco  Planning  Department  to  craft  the  Promenade  Criteria  consistent 
with  the  Better  Streets  Plan  recently  approved  by  the  Planning  Commission 
which  provides  recommendations  for  a  broad  range  of  street  and  sidewalk 
improvements. 

The  Embarcadero  Roadway  and  Promenade  is  considered  a  ceremonial 
street  within  the  plan,  with  the  Promenade  Criteria  being  consistent  and 
taking  the  lead  with  its  recommendations. 

The  content  of  the  document  organizes  the  Promenade  into  three  zones:  the 
curb  area,  the  circulation  corridor  in  the  center,  and  the  building  edge  zone 
and  provides  direction  for  character  and  types  of  furnishings  within  each 
zone.  As  an  example,  the  criteria  require  that  the  central  circulation  corridor 
be  maintained  at  a  16-foot  width.  To  accomplish  this,  sections  of  the  Art 
Ribbon,  which  is  that  continuous  five-foot  width  strip  of  white  concrete  with 
glass  block  in  its  center  that  has  raised  sections  and  sections  flush  with  the 
Promenade,  would  have  some  of  the  raised  sections  made  flush  to  achieve 
the  width.  New  cafe  uses  would  be  held  close  to  the  bulkhead  buildings. 
There  will  also  be  a  number  of  other  improvements  done  to  maintain  the 
circulation  corridor. 
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In  addition  to  the  descriptions  of  the  zones,  the  Promenade  Criteria  include 
guidance  in  several  other  categories.  Promenade  furnishings  are  standard 
site  furnishings.  These  are  furnishings  standard  to  the  Embarcadero  that 
would  be  used  throughout.  They  would  be  for  four  items:  benches,  bike  racks, 
litter  receptacles,  and  way-finding  signs,  and  also  state  where  they  would  be 
placed. 

For  tenant  furnishings,  which  allow  tenants  to  have  an  individual  identity  to 
their  business,  where  and  how  these  furnishings  for  cafe  and  other  retail  uses 
could  be  added  consistent  with  historic  policies,  while  retaining  priority  for 
pedestrian  circulation. 

Ferry  Building  Cafe  Criteria.  This  applies  to  the  30-foot  width  zone  on  the 
street  side,  the  city  side,  of  the  Ferry  Building.  It's  the  30-foot  width  zone 
where  the  two  restaurants  at  the  corners  have  their  cafe  zones,  and  also 
where  the  market  uses  take  place.  The  Promenade  Criteria  provide  direction 
for  how  the  overhead  coverings  and  railings  may  be  added  in  cafe  and 
market  areas. 

Also  for  covered  outdoor  dining  areas  adjacent  to  bulkhead  buildings,  partially 
enclosed  so  that  cafe  diners  can  extend  the  season  and  time  of  day  of  use  of 
those  while  being  outside  of  the  primary  dining  structures.  There  were  five 
sites  designated  within  that  along  the  waterfront  where  the  structures  could 
be  added  adjacent  to  specific  bulkhead  buildings,  a  first  example  being  the 
structure  adjacent  to  Pier  5. 

For  bulkhead  buildings,  a  major  portion  of  the  Promenade  Criteria  addresses 
how  entry  canopies,  awnings,  and  signage  may  be  added  to  the  buildings  in  a 
manner  that  supports  their  historic  status.  Having  this  information  available 
will  speed  up  the  processing  time  and  the  design  time  when  applicants  come 
forward  and  look  for  direction  on  these  issues. 

As  for  next  steps,  within  the  coming  months  Port  staff  will  again  present  this 
revised  and  expanded  version  of  the  Promenade  Criteria  to  the  Port  Citizens 
Advisory  Committee  and  various  other  stakeholders.  We  will  also  continue  to 
work  with  the  state  Office  of  Historic  Preservation  and  National  Park  Service 
to  review  for  consistency  with  historic  standards. 

After  that,  a  final  draft  of  the  Promenade  Criteria  and  the  accompanying  edits 
to  the  waterfront  design  and  access  element  of  the  Port's  Waterfront  Land 
Use  Plan,  which  is  the  document  that  contains  policies  for  urban  design,  open 
space  views,  historic  resources,  and  criteria  to  guide  design  decisions  along 
the  waterfront,  will  be  prepared  for  Port  Commission  consideration  and 
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possible  adoption  by  June  201 1 ,  along  with  the  applicable  environmental 
findings. 

Corinne  Woods,  Blue  Greenway,  indicated  that  we're  about  to  move  into  the 
next  phase  of  the  design  guidelines  for  the  Blue  Greenway  project.  She's  not 
saying  that  we  echo  the  same  way-finding  elements  or  signage  or  bike  racks, 
but  it  would  be  nice  if  the  Embarcadero  Promenade  guidelines  were  at  least 
related  to  what  we're  planning  to  do  on  the  Blue  Greenway  to  get  an  identity 
all  the  way  along  the  Port's  waterfront.  The  signage  along  the  Embarcadero 
isn't  great;  it's  not  easy  to  read  for  way-finding.  Because  we're  going  to  have 
a  consultant  hired  for  the  Blue  Greenway  project  we  may  be  able  to  take 
advantage  of  some  kind  of  more  creative  ideas.  We  also  want  to  be  sure  that 
we're  talking  to  the  bike  coalition  about  the  type  of  bike  racks  we  use.  They 
don't  like  the  ones  that  we're  using  on  the  Port  property  now,  and  they  have 
some  ideas  for  improvements.  As  we  move  forward,  she  hopes  that  we  can 
look  at  the  west  side  of  the  Embarcadero,  because  the  Planning  Department 
spent  a  lot  of  time  looking  at  the  Embarcadero  on  the  other  side  and  she 
hopes  we  can  echo  some  of  the  ideas  for  the  promenade  on  the  other  side  of 
the  Embarcadero. 

Commissioner  Brandon  thanked  Dan  for  the  very  informative  presentation 
and  looks  forward  to  the  final  outcome  next  year. 

B.     Request  authorization  to  advertise  a  Request  for  Proposals  (RFP)  Soliciting 
Consulting  Services  for  the  Pier  70  Crane  Cove  Park  Planning  and  Design, 
funded  through  the  2008  Proposition  A,  Clean  and  Safe  Neighborhood  Parks 
General  Obligation  Bond.  (Resolution  No.  10-79) 

David  Beaupre,  Planning  and  Development  recognized  Norma  Nelson,  who's 
been  assisting  on  the  development  of  the  RFQ  and  the  staff  report;  Stephen 
Reel,  engineer  and  project  manager;  as  well  as  the  rest  of  the  Pier  70  team. 
Prior  to  going  into  the  context  of  the  request  for  approval  to  issue  and  RFP  for 
the  design  and  planning  of  Crane  Cove  Park,  it  would  be  worthwhile  to  put  it 
in  the  context  of  a  couple  of  other  projects,  including  the  Blue  Greenway 
planning  as  it  relates  to  Proposition  A,  the  Clean  and  Safe  general  obligation 
bond,  and  the  planning  that's  been  done  to  date  on  Pier  70. 

As  you  know,  in  2008  San  Francisco  residents  and  voters  passed  Proposition 
A,  the  Clean  and  Safe  general  obligation  bond,  $185  million,  $33.5  million  to 
the  Port  of  which  $22.5  million  was  specifically  identified  for  the  Blue 
Greenway  projects. 
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The  Blue  Greenway  is  a  city  project  to  complete  the  Bay  Trail,  the  Bay  Water 
Trail,  and  a  network  of  open  spaces  along  the  southern  waterfront  between 
Mission  Creek  and  Candlestick  State  Point.  The  site  identified  for  Crane  Cove 
Park  is  one  of  the  sites  along  the  Blue  Greenway. 

To  help  frame  and  allow  the  public  to  better  understand  what  the  Blue 
Greenway  components  are,  he's  broken  it  down  into  five  components 
including  the  individual  open  spaces  such  as  Crane  Cove  Park  or  Heron's 
Head  Park;  linking  and  connecting  streets,  which  are  the  streets  that  connect 
the  open  space  network,  Illinois  Street,  Cargo  Way,  Terry  Francois  Blvd.,  and 
Hunters  Point  Blvd.;  signage  identity,  way-finding,  and  art  and  interpretation; 
site  furnishing,  such  as  Dan  just  discussed.  He  and  Dan  are  coordinating  the 
efforts  to  address  some  of  the  concerns  Corinne  just  mentioned;  building 
stewardship,  so  that  we  get  people  down  to  our  waterfront  parks  using  them; 
and  then  two  other  components  are  the  planning  and  prioritization,  which 
we're  in  the  process  of,  and  establishing  and  continuing  the  interagency 
coordination  effort  amongst  all  the  various  city  agencies  and  state  agencies 
that  have  jurisdiction  over  the  Blue  Greenway. 

The  2008  Clean  and  Safe  general  obligation  bond  identified  specific  projects 
along  the  Blue  Greenway  that  could  be  funded  with  the  bond  money.  Several 
projects  were  identified  for  early  implementation  including  the  Blue  Greenway 
planning  and  design  guidelines,  way-finding  and  interpretation  along  the 
Port's  portion  of  the  Blue  Greenway,  improvements  to  the  Heron's  Head  Park 
entrance,  and  improvements  to  the  Bayfront  Park  Shoreline  within  the  Mission 
Bay  area. 

In  addition,  other  projects  were  identified  for  potential  funding,  and  we 
determined  that  through  the  planning  process  we  would  prioritize  which 
projects  get  funding  and  at  what  levels.  What  this  also  illustrates  is  the 
distribution  of  funding  as  it  is  today  which  is  about  $7.6  million  for  the  projects 
that  were  identified  for  early  implementation  with  a  remaining  $14.8  million 
that  can  be  distributed  between  Islais  Creek,  Warmwater  Cove  Park,  and 
Crane  Cove  Park. 

There  is  also  a  constraint  on  when  the  funds  need  to  be  spent;  we  need  to 
spend  most  of  the  funds  within  three  years  of  the  time  of  the  sale.  Right  now 
we  have  scheduled  four  sales  for  the  general  obligation  bond  funds. 

Crane  Cove  Park,  of  all  of  the  projects,  is  probably  the  most  complex,  as  was 
demonstrated  through  the  Pier  70  planning  process. 
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Crane  Cove  Park  is  within  the  city's  central  waterfront  within  the  Port's 
southern  waterfront  generally  between  Mariposa  and  1 9th  Street.  It's  within 
the  Pier  70  area,  which  is  a  69-acre  site  where  we  recently  completed  a 
three-year  community  planning  process  to  complete  the  Pier  70  preferred 
master  plan.  Within  the  Pier  70  preferred  master  plan  we  identified  a  seven- 
acre  site  again  on  the  northern  shoreline  portions  of  Pier  70. 

This  is  the  plan  that  was  created  through  the  Pier  70  planning  process.  Crane 
Cove  Park  is  on  the  northern  shoreline.  Directly  adjacent  to  it  in  purple  is  the 
ship  repair  facility.  The  red,  pink  and  salmon  colored  buildings  are  the  historic 
buildings  with  the  dark  red  being  the  historic  core  and  20th  Street.  Illinois 
Street  is  on  the  west,  and  there  is  some  future  development  or  infill 
development  sites  directly  west  of  the  Crane  Cove  Park  area. 

This  is  an  aerial  photograph  looking  at  the  future  Crane  Cove  Park  site  with 
20th  Street  on  the  top  of  the  screen,  the  ship  repair  area  to  the  left  of  the 
screen,  Illinois  Street  and  3rd  Street  on  the  right  side  of  the  screen,  and 
Mariposa  Street  generally  at  the  southern  terminus.  The  park  again  will  be 
generally  an  extension  of  19th  Street  north  to  Mariposa  Street. 

A  significant  amount  of  planning  has  occurred.  Looking  at  Crane  Cove  Park,  it 
was  looked  at  as  a  part  of  the  Port's  Waterfront  Land  Use  Plan.  It  was 
identified  in  the  city's  Eastern  Neighborhood  Central  Waterfront  Plan.  It  was 
prioritized  as  a  part  of  the  2008  general  obligation  bond  to  planning,  and  it 
was  also  identified  on  the  Pier  70  preferred  master  plan. 

As  a  part  of  all  of  that  planning,  we've  additionally  begun  the  Blue  Greenway 
planning  process,  which  has  identified  a  number  of  considerations  to  be 
thought  of  in  the  development  of  the  plan  for  Crane  Cove  Park.  So  building  on 
all  of  the  work  that's  been  done  to  this  point,  there  is  a  list  of  some  of  the 
primary  design  considerations.  Some  of  them  include  providing  a  mix  of 
recreational  uses  including  a  human  powered  boat  launch,  integrating  historic 
interpretation  within  the  park,  addressing  shoreline  cleanup  and  repair  while 
also  addressing  sea  level  rising,  develop  a  plan  that  is  compatible  with  the 
ship  repair  and  new  infill  development  and  integrate  uses  and  concessions 
that  activate  the  site,  just  to  name  a  few. 

To  provide  a  little  bit  of  context  of  how  Crane  Cove  Park  fits  within  the  open 
space  network  of  the  entire  Pier  70  area,  we  have  plans  to  connect  it  as  a 
part  of  the  Blue  Greenway  and  the  Bay  Trail  and  the  Bay  Water  Trail. 

Working  with  all  of  that  in  mind,  and  recognizing  that  there  is  a  timeline  ticking 
on  the  expenditure  of  funds,  we  have  identified  a  four-phase  planning  and 
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design  process  to  come  up  with  a  concept  for  Crane  Cove  Park.  Tine  first 
phase  is  to  create  a  concept  for  the  entire  seven-acre  project  which  is 
illustrated  in  green  with  the  addition  of  the  pink  slipway  in  the  area.  As  a  part 
of  that,  we  would  develop  cost  estimates  for  the  entire  project. 

Throughout  the  Pier  70  planning  process  we  identified  all  of  Crane  Cove  Park 
as  being  an  approximately  $30  million  project;  and  recognizing  we  only  have 
about  $1 5  million  left  we  know  that  we  don't  have  enough  money  to  spend  to 
complete  all  of  Crane  Cove  Park  in  one  phase.  It's  more  than  likely  going  to 
occur  in  several  phases,  so  developing  a  plan  for  the  entire  park  that  we  can 
phase  improvements  on  over  the  years  is  going  to  be  critical. 

Also,  part  of  that  concept  planning  is  identifying  chunks  of  the  project  that  we 
can  phase  based  on  what  available  funds  we  might  be  able  to  spend  on 
Crane  Cove  Park.  The  last  part  of  the  first  phase  will  be  to  identify  an  initial 
phase  of  improvements  based  on  the  available  funding. 

The  second  phase  will  be  to  do  design  developments,  schematic  design  and 
cost  estimates  for  what  that  initial  phase  is.  The  third  phase  is  to  do  the 
detailed  design  work  and  specifications  and  bid  documents,  and  then  the  final 
phase  is  construction  support  as  a  part  of  the  process. 

Based  on  the  complexity  of  the  site  we  feel  that  it's  going  to  need  a  cohesive 
team  of  specialists  led  by  a  landscape  architect  since  they  typically  do  park 
planning  and  comprehensive  open  space  planning  type  of  work.  Because  of 
the  historic  resources  we  know  we  need  a  historic  preservation  architect. 
Because  of  the  contamination  issues  we  need  environmental  engineers. 
Because  of  the  structures  onsite  and  the  need  for  potentially  new  roadways 
and  sidewalks  we  need  civil  coastal  structural  engineers,  geotech, 
mechanical,  electrical,  and  a  cost  estimator  again,  which  will  be  critical. 

Lastly,  working  with  the  Human  Rights  Commission  we  identified  that  the 
subcontracting  goal  for  this  project  is  19  percent  participation  by  certified  LBE 
firms. 

For  the  selection  of  the  team  we're  going  to  have  a  panel  of  Port  and  non-Port 
staff  in  project-related  profession  disciplines.  It'll  be  overseen  by  the  Port 
contract  administrator  and  monitored  by  HRC  for  14B  compliance.  We'll  be 
weighting  the  submittals  55  percent  written;  those  that  rise  to  the  top  will  be 
invited  for  interviews,  and  then  we'll  put  a  45  percent  weighting  on  the 
interview  process. 
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Then  the  top  team  scoring  on  the  written  will  be  invited  to  interview  and  the 
highest  ranl<ed  team  successfully  negotiated  with  fees  that  can  meet  and 
address  the  needs  of  the  scope  will  be  recommended  for  approval  by  the  Port 
Commission. 

If  we  receive  Port  Commission's  approval  today,  we  will  be  issuing  the  RFP  in 
early  January,  having  it  due  in  mid-February;  having  pre-proposal  meetings 
and  then  ideally  coming  back  to  the  Commission  in  late  March  for 
authorization. 

ACTION:  Commissioner  Lazarus  moved  approval;  Commissioner  Crowley 
seconded  the  motion.  All  of  the  Commissioners  were  in  favor.  Resolution  No. 
10-77  was  adopted. 

Request  approval  of  a  preferred  concept  design  for  the  James  R.  Herman 
Cruise  Terminal,  located  along  The  Embarcadero  at  Pier  27.  (Resolution  No. 
10-80) 

John  Doll,  Planning  and  Development  staff,  asked  Port  Commission's 
approval  to  initiate  schematic  design  only  for  work  on  scheme  B2  of  the  cruise 
terminal  project.  This  is  an  option  that  would  create  a  new  96,000  square  foot 
terminal  building  at  Pier  27.  If  approved,  the  design  team  would  commence 
design  early  next  month. 

For  the  last  two  decades,  the  Port  has  attempted  to  build  a  cruise  terminal. 
Because  of  various  public/private  partnerships  primarily  at  Pier  30/32  those 
efforts  have  failed.  We  are  trying  to  now  build  a  new  cruise  terminal  and  build 
it  as  a  Public  Works  project  so  that  we  would  finance  and  be  the  masters  of 
our  own  destiny. 

In  2007  the  IVIayor  Newsom's  Blue  Ribbon  Cruise  Terminal  Advisory  Panel 
recommended  that  the  new  cruise  terminal  be  at  Pier  27.  Since  then,  last  July 
we  presented  to  the  Port  Commission  two  design  options:  Scheme  A,  which 
involves  a  renovation  of  the  existing  pier  shed;  and  Scheme  B  to  demolish 
and  build  a  new  facility.  Both  schemes  A  and  B  assumed  a  facility  of  80,000 
square  feet,  and  Port  staff  assumed  that  the  renovation  Scheme  A  would  be 
significantly  cheaper,  but  it  wasn't. 

After  the  Port  Commission  hearing  in  July,  Port  staff  presented  schemes  A 
and  B  to  various  stakeholder  groups,  and  as  a  result  of  those  sessions  a  third 
concept  emerged.  Scheme  B2.  The  genesis  of  B2  was  that  both  earlier 
schemes  included  a  minimally-sized  baggage  area.  The  minimally  sized 
baggage  area  was  a  design  compromise  to  reduce  the  overall  construction 
cost  despite  its  adverse  impact  on  operational  efficiencies. 
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For  this  minimally  sized  baggage  area  to  function  adequately  the  baggage 
lay-down  process  would  have  to  be  divided  into  various  cycles,  which 
increased  the  amount  of  time  it  takes  to  process  the  baggage.  Although  the 
minimally  sized  baggage  area  would  reduce  up-front  construction  costs,  it 
would  result  in  an  increase  in  operational  costs  and  would  have  a  negative 
impact  on  the  passenger  experience. 

For  this  reason,  Port  staff  asked  the  design  team  to  evaluate  the  cost  and  the 
design  impacts  of  providing  an  optimally-sized  baggage  area,  which  turns  out 
to  be  about  33,000  square  feet.  That  would  be  consistent  with  cruise  industry 
standards.  So  B2  is  that.  It  would  be  consistent  with  the  design  team's  facility 
project  statement,  which  recommended  a  larger  baggage  area  that  would  be 
used  and  it  would  meet  the  standards  for  the  foreseeable  future  based  on 
increased  vessel  size  and  passenger  volumes. 

Table  1  in  the  staff  report  shows  the  comparative  costs  of  Schemes  A,  B  and 
82.  These  estimates  are  based  on  conceptual  work,  so  there  could  be  great 
variance  as  we  proceed  further.  Scheme  A  was  at  $86  million  in  total  project 
cost;  Scheme  B,  $91  million;  and  Scheme  B2  almost  $100  million.  The  cost  of 
each  of  these  schemes  is  higher  than  what  was  presented  in  July  2010. 

Funding  this  project  under  any  scheme  still  remains  an  issue.  While  Scheme 
B2  represents  the  most  expensive  option,  it  also  represents  the  most 
operationally  efficient  option.  Port  staff  had  expected  to  present  the  Port 
Commission  approval  of  a  design  option  last  fall  but  because  of  the  funding  or 
the  cost  associated  with  each  of  these  schemes  and  the  emerging 
discussions  with  the  America's  Cup  team  representatives.  Port  staff  deferred 
recommendation  of  a  Port  action  until  a  potential  solution  could  be  developed 
to  help  solve  the  cruise  terminal  budget  issue. 

With  the  America's  Cup,  the  host  city  agreement  with  the  America's  Cup 
presents  a  possible  win-win  solution.  The  project  schedule  envisions 
completing  design  and  obtaining  entitlements  by  the  end  of  201 1 ,  and 
completing  construction  by  the  end  of  201 2  to  allow  America's  Cup  racing 
events  to  occur  in  2013. 

The  Board  of  Supervisors  approved  the  host  city  bid  this  afternoon,  and  if  San 
Francisco  is  selected  as  the  host  venue  for  America's  Cup  by  the  end  of  this 
year  the  concept  would  be  that  the  authority  would  contribute  to  a  portion  of 
the  Port  cost  to  prepare  the  Pier  27  site  plan,  and  then  we  would  construct  a 
core  and  a  shell  of  the  new  cruise  terminal.  The  terminal  building  would  be 
used  as  an  event  center  for  races  scheduled  in  2013. 
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Although  countless  details  need  to  be  worked  out,  the  authority  as  I 
understand  it  now  requires  that  demolition  of  the  entire  Pier  27  shed  and 
possibly  a  portion  of  Pier  29's  shed,  although  we  have  not  received  any  site 
plans  from  the  authority  at  this  point.  The  authorities  would  then  contribute 
approximately  $7.5  million  to  this  project,  primarily  for  demolition  and 
shoreside  power  modifications. 

This  potential  budget  solution  provides  two  potential  advantages.  One,  to 
relieve  the  Port  from  financing  an  entire  cruise  terminal  project  in 
consideration  for  the  authority's  use  for  prescribed  amount  of  time  under  a 
license;  and  two,  to  accelerate  the  design  and  construction  of  the  core  and 
shell  of  the  building  for  the  cruise  terminal. 

There  are  many  important  details  that  need  to  be  worked  out  in  the  coming 
months  if  the  America's  Cup  comes  to  San  Francisco.  We  have  lots  of 
concerns,  including  one  to  complete  a  detailed  design  and  implementation 
plan  to  integrate  the  Port's  mission  to  build  a  cruise  terminal  with  the 
authority's  event  needs.  We  have  not  sat  down  with  the  authority  to  figure  out 
what  they  want  or  how  they  want  to  use  Pier  27-29  area  for  the  event  uses. 

Secondly,  to  implement  a  project  funding  program  that  completes  the  cruise 
terminal  project  for  a  2014  cruise  season  and  eventually  delivers  the 
northeast  wharf  plaza.  Third,  to  ensure  shoreside  power  regulatory  and  grant 
obligations  are  fulfilled;  and  fourth,  develop  a  berthing  plan  that  allows 
multiple  cruise  calls  at  other  piers  during  the  2012  and  2013. 

Despite  these  concerns,  the  strategy  to  integrate  the  host  city  agreement  with 
the  Port's  mission  to  build  a  new  cruise  terminal  appears  to  be  very 
promising.  In  order  to  meet  these  obligations  set  forth  in  the  host  city 
agreement,  Pier  28  design  entitlements  would  have  to  be  completed  this  time 
next  year. 

To  meet  this  ambitious  schedule  we  feel  it's  necessary  for  the  design  team  to 
initiate  work  on  schematic  design  early  next  month  and  complete  it  by  this 
time  next  year.  Time  is  of  the  essence.  If  San  Francisco  does  get  the 
America's  Cup  we  will  be  off  and  racing.  Any  time  lost  will  be  difficult  for  us. 

With  regards  to  the  proposed  funding  strategy,  again  it's  just  a  proposal. 
We're  not  asking  the  Commission  to  approve  what  the  funding  is,  because  we 
don't  know  it  completely  yet  but  there  would  be  two  phases  to  the  cruise 
terminal  project.  Phase  1  would  be  to  build  a  core  and  shell  to  accommodate 
the  America's  Cup  racing  event  in  2013.  The  very  preliminary  cost  estimate  to 
build  that  core  and  shell  is  about  $75  million. 
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The  Port  currently  has  $31  million  that  it  could  contribute  now,  and  there 
could  be  an  additional  debt  issuance  of  approximately  $29  million,  which  total 
to  $60  million  and  a  shortfall  of  about  $15  million.  So  either  we  would  have  to 
do  some  value  engineering  on  the  core  and  shell  or  we  would  have  to  find 
additional  funding  sources. 

We  would  come  back  to  the  Port  Commission  when  we  know  what  the 
funding  strategy  is.  When  the  racing  event  is  finished  in  2013  the  Port  would 
also  need  to  complete  building  the  improvements  needed  for  a  cruise  terminal 
facility,  including  the  cost  to  complete  the  northeast  wharf  plaza.  Needless  to 
say,  we  will  have  a  complete  funding  strategy  for  Phase  1  and  Phase  2,  and 
we  will  return  to  the  Port  Commission  to  provide  details. 

To  summarize,  we  are  requesting  approval  to  initiate  only  the  schematic 
design  on  Scheme  B2,  an  option  that  would  create  a  new  96,000  square  foot 
cruise  terminal  at  Pier  27.  We  believe  that  this  design  work  could  be 
integrated  with  the  city's  host  city  agreement  for  the  34th  America's  Cup  and  if 
San  Francisco  wins  the  America's  Cup  the  interim  use  for  America's  Cup 
could  help  solve  a  funding  gap  for  the  cruise  terminal  and  accelerate  the 
design  and  construction  of  this  building. 

We  hope  to  bring  this  back  to  the  Port  Commission  as  soon  as  we  get  more 
information.  Over  the  next  months  we'd  like  the  Commission  to  review  and 
approve  the  schematic  and  overall  site  plan  of  how  Phase  1  and  Phase  2 
work  as  well  as  a  funding  plan. 

Dan  Lam  introduced  to  the  Port  Commission  the  core  design  team  that  makes 
up  the  cruise  ship  terminal  design  team.  KMD  Architects  is  joint  venturing  with 
Pfau  Long  Architecture  to  form  the  core  architectural  design  team  for  the 
project.  We  are  teamed  up  with  the  world  renowned  cruise  ship  terminal 
designer  Bermello  Ajamil  of  Miami,  and  we're  very  excited  about  the  news 
that  we  heard  this  afternoon  about  the  America's  Cup  possibly  coming  and 
helping  us  push  the  project  forward  into  the  next  phase. 

To  date  we  have  completed  about  a  third  of  the  overall  project  phases  for  the 
project,  and  we're  very  anxious  to  move  into  schematic  design  to  kick  start 
this  in  the  coming  year.  Peter  Pfau  will  talk  a  little  bit  about  the  design  and  the 
project. 

Peter  Pfau  indicated  that  up  on  the  screen  is  the  general  site  plan.  Of  note  is 
Pier  27,  which  is  a  non-historic  building,  it's  one  of  the  few  non-historic 
buildings  along  the  waterfront  and  therefore  a  good  candidate  for  demolition 
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in  order  to  build  the  cruise  terminal.  Adjacent  to  it  is  the  new  installation  of 
shoreside  power,  which  is  already  in  place  and  operating. 

At  the  end  of  the  pier  is  an  area  that  we  will  be  retaining  for  operations; 
however,  that  is  something  that  may  change  with  the  America's  Cup  use  as 
they've  talked  about,  removing  the  Pier  27  all  the  way  down  to  the  end  of  the 
pier. 

As  the  Commission  is  aware,  the  plan  is  to  demolish  the  front  of  the  building 
to  create  the  Northeast  Wharf  Plaza,  which  will  be  the  next  significant  civic 
space  in  San  Francisco.  Behind  that,  towards  the  water,  will  be  the  cruise 
terminal.  Scheme  A  looked  at  reusing  the  existing  shell  and  Scheme  B  looked 
at  using  a  new  building  on  the  site. 

What  we  found  is  that  the  existing  shell  did  not  offer  as  much  of  an 
opportunity  to  do  a  green  building  because  it  was  not  environmentally  tight. 
Also  we  discovered  that  the  ground  transportation  area  (GTA)  that  we  could 
provide  with  the  new  structure  was  increased  in  size,  and  this  reduced  traffic 
impacts  during  some  of  the  larger  ship  calls  and  was  a  significant  motivator 
for  choosing  the  newer  scheme. 

After  feedback  from  the  cruise  ship  industry  we  looked  at  the  larger  option 
which  makes  the  overall  building  longer.  It  encroaches  slightly  into  the  plaza 
area  and  it  gets  longer  towards  the  part  where  we  allow  trucks  to  go  out  to  the 
apron.  That  provision  area  on  the  end  would  probably  be  demolished  by  the 
America's  Cup  needs  in  order  to  allow  views  out  in  that  part  of  the  site. 

To  get  a  sense  of  the  operations  of  this  building,  there  is  a  long,  thin  space  on 
the  ground  floor  that  can  be  flexibly  used  for  event  spaces,  and  is  the  primary 
lay-down  area  for  ship  arrival.  When  you're  going  to  a  ship,  you  come  in  and 
pull  off  the  Embarcadero,  into  the  ground  transportation  area.  There  is 
accommodation  for  taxis,  buses,  personal  vehicles,  and  those  can  all  pull 
immediately  off  the  Embarcadero,  minimizing  impact  of  traffic  on  the 
Embarcadero  and  into  the  GTA. 

Up  in  front  of  the  building  people  go  inside  and  they  go  up  to  the  second  floor, 
which  is  shown  on  the  bottom  of  the  screen  there,  into  a  departure  lounge 
which  then  allows  direct  access  out  onto  the  gangway.  Currently  we  have  one 
gangway  proposed;  the  building  is  designed  to  eventually  accommodate  two 
gangways  in  the  future. 
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On  the  disembark  mode,  people  then  come  off  the  ship,  go  through  Customs 
processing  on  the  upper  level  and  then  go  down  into  the  baggage  claim  hall, 
which  is  a  long,  thin  space. 

There  are  lots  of  opportunities.  One  of  the  compelling  things  about  this 
scheme  was  that  it  had  a  lot  better  numbers  for  event  use.  As  we've  made  the 
building  longer  and  offered  more  flexibility  in  the  building,  in  particular  we've 
reconfigured  the  building  to  allow  it  to  open  onto  the  plaza  space  at  the  very 
tip  of  the  building.  That's  a  real  benefit  for  the  different  kinds  of  uses, 
particularly  for  the  America's  Cup  proposed  uses  of  the  building,  where 
different  kinds  of  event  related  uses  can  be  accommodated  in  these  open 
bays  of  the  building. 

The  building  is  long  and  thin;  it's  about  two  stories  high  in  height;  it's  actually 
smaller  than  the  existing  structure,  so  it  shouldn't  have  a  significant  impact. 
These  are  some  aerial  views  looking  down  on  it.  It  has  a  simple  roof  form. 
Looking  at  the  main  arrivals  area  you  would  see  a  pedestrian  walking  over 
from  the  Embarcadero  Promenade. 

Looking  at  the  face  of  the  building  that  addresses  the  plaza,  where  it  opens 
up  to  the  plaza.  We  have  some  large  rollup  doors  there,  and  some  covered 
space  that  makes  a  front  porch  for  the  building  to  the  active  plaza  space  of 
the  northeast  plaza. 

As  you  come  up  to  the  GTA,  the  main  entry  offers  a  collection  space  for 
people  who  are  coming  in  and  out  of  the  building.  Then  a  series  of  views 
looking  at  the  ground  transportation  area  and  looking  back  towards  the  city 
from  the  building.  An  overview  of  the  building  giving  a  sense  of  the  size  of  the 
public  space  created  and  the  cruise  ship  terminal. 

You  can  get  a  sense  that  the  cruise  ship  terminal  is  the  right-size  for  the 
future  needs  of  the  cruise  industry,  and  it  offers  a  shell  that  will  be  beneficial 
to  the  America's  Cup  uses  and  a  great  opportunity  for  the  city  in  both  cases. 

Commissioner  Lazarus  indicated  that  part  of  her  would  say  couldn't  we  wait  a 
couple  more  weeks  until  we  know,  but  she  also  recognizes  that  we  need  to 
move  forward.  If  this  scheme  with  the  expanded  baggage  is  what  we  need  to 
do,  then  it's  what  we  need  to  do  because  if  we're  going  to  undertake  this  and 
not  be  looking  forward  as  to  what's  going  to  be  required  then  the  whole  effort 
would  seem  to  be  wasted.  She  hopes  that  we  can  get  moving  on  it.  Staff  is 
very  creative  at  finding  funding,  so  she's  comfortable  that  it  will  come. 
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Commissioner  Crowley  asked  about  the  rigging  points  witin  the  heavy  loads 
going  in  with  anchoring  for  a  core  and  shell.  When  the  events  do  take  place 
with  the  America's  Cup  as  we  predict,  they'll  need  apparatus  for  hanging 
weights  and  balances  of  truss  and  motors  for  lighting  and  sound.  It's  a 
technical  point  down  the  road. 

Peter  Pfau  replied  that  there  is  some  serious  head  scratching  there,  because 
as  we  know  from  working  on  the  pier  we  need  to  resolve  all  the  loads  to  the 
pier  points.  That'll  be  something  that  we  certainly  know  enough  to  help  them 
with  moving  forward. 

Commissioner  Crowley  asked  if  there  is  any  provision  for  gray  water  and 
environmentally  friendly  platinum  status  considerations  in  this  facility  or  is  it 
planned  in  the  future. 

Peter  Pfau  replied  that  there  is  and  we  are  targeting  LEED  silver  as  we  want 
to  make  this  the  greenest  building  possible.  That's  a  commitment  the  team 
and  the  Port  shares. 

Commissioner  Brandon  asked  about  the  costs.  On  table  1  the  total  cost  for 
Scheme  B2  is  $100  million  but  on  the  table  2  the  total  cost  is  $1 14  million. 
She  asked  about  the  difference  in  the  costs. 

John  Doll  replied  that  the  $99.9  million  was  for  the  cruise  terminal  and  the 
GTA  only.  It  would  cost  an  additional  $14  million  to  do  everything  we  wanted 
to  do  for  the  northeast  wharf  plaza. 

Commissioner  Brandon  asked  if  the  $14  million  is  just  for  the  plaza.  John  Doll 
replied  that  it's  just  for  the  plaza  but  there  are  other  ways  to  reduce  that  cost 
over  time  that  we  will  consider  over  the  next  few  months. 

ACTION:  Commissioner  Lazarus  moved  approval;  Commissioner  Crowley 
seconded  the  motion.  All  of  the  Commissioners  were  in  favor.  Resolution  No. 
10-77  was  adopted. 

9.  NEW  BUSINESS 

Peter  Dailey  indicated  that  Monique  had  to  go  back  up  to  the  IVIayor's  office  for  a 
press  conference. 

10.  PUBLIC  COMMENT 

11.  ADJOURNMENT 
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ACTION:  Commissioner  Lazarus  moved  approval  to  adjourn  the  meeting; 
Commissioner  Crowley  seconded  the  motion.  All  of  the  Commissioners  were  in 
favor. 

Commission  Vice  President  Kimberly  Brandon  adjourned  the  meeting  at  5:12  p.m. 
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